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ISLE OF CAPRI CASINOS, INC.

$800,000,000
AMENDED AND RESTATED CREDIT AGREEMENT

This AMENDED AND RESTATED CREDIT AGREEMENT is dated as of March 23, 2011 and entered into by and
among ISLE OF CAPRI CASINOS, INC., a Delaware corporation (the "Borrnwcr ): THE FINANCIAL l.\STl’I‘UTlONS PARTY FROM
TIME TO TIME HERETO as lenders (each individually referred to herein as a "Lender” and collectively. as "Lenders"), WELLS FARGO
BANK, NATIONAL ASSOCIATION ("Wells Fargo"), as swing line lender (in such c'apncm the "Swing Line Lender"), Wells F'lrgo as
successor 10 Credit Suisse AG, Cayman Islands Branch, as agent for the Lenders (in such capacily, the "Administrative Agent”) and as
‘an issuing lender with respect to Leiters of Credit (in such capscity, the "Issuing Bank'’ "), and WELLS FARGO SECURITIES, LLC,
CREDIT SUISSE SECURITIES (USA) LLC and DEUTSCHE BANK SECURITIES INC., as joini lead arrangers (in such capacily, the "Juint
Lead Arrangers") and as joint bookrunners (in such capacity, the "Joint Bookrunners"). CREDIT SUISSE SECURITIES (USA) LLC and
DEUTSCHE BANK SECURITIES INC. have been-given the title of syndication agenis in connection with this Agreement.
COMMERZBANK AG, NEW YORK AND GRAND CAYMAN BRANCHES, and U.S. BANK, NATIONAL ASSOCIATION have been given the
title of co-documentation agents in connection with this Agreement.

RECITALS
WHEREAS, Borrower is pasty 1o that certain Credit Agreemeni, dated as of July 26, 2007, by and among
Borrower, the lenders party thereto and the agents party thereto, as amended by the First Amendment to Credit AgreemenL dated as of
February 17, 2010, among Bommower and the other parties thereto, and as further amended, restated, supplemented or modified,
immediately prior to the Restatement Effective Date (as defined below) (the "Existing Credit Agreement”); and

WHEREAS, Borrower and the other partics to theSecond Amendment (as defined below) wish to amend and
restate the Existing Credit Agreemen as set forth herein in accordance with the terms and conditions of the Second Amendment.

NOW, THEREFOQRE, in consideration of the premises and the agreements, provisions and covenants herein
contained, cffective upon the Restatement Effective Date, Borrower, Lenders and Administrative Agent amend and restate the
Existing Credit Agreement as follows::

Section 1. DEFINITIONS

1.1. Certain Defined Terms.

The following terms used in this Agreement shall have the foliowing meanings:

"Act” has the meaning assigned 1o that term in subsection 10.23,




*Additional Mortgage” means any Morgage delivered with respect to an Additional Morgaged Property.
" Additional Mortgaged Properny” lias (he meaning assigned 1o 1hat term in subsection 6.9B.

"Adjusted LIBOR" means, for any Inigrest Rate Determination Date with respect 10 an Interest Period for a LIBOR

Loan, the rate per annum obtained by dividing (x} the mte of interest equat 1o (2) the rate per annum determined on the basis of the
rate for deposits in Dollars for a peniod cqual to such Interest Period commencing on the first day of such Tnierest Period by reference
to the British Bankers' Association London Irterbank Offered Rate for deposils in Dollars (as set forth by the Bloomberg Information
Scrvice or any successor thereto or any other service selected by Administrative Agent.which-has been admitted by the British

Bankers’ Association as an authorized information vendor for the purpose of displaving such rates) at or about 11 ‘00 A.M.. London
time, 1wo Business Days prior to the commencement of such Interest Period. or (b) if such a rate is nol ascenmnable pursuant 1o clause
(a) above, (he intercst rate per annum delermined by Adminisirative Agent'to be the average of the rates per annum at which Dollar
deposils in immediatelv available funds are offercd to Wells Fargo in the interbank LIBOR marke in London, England at or abous
11:00 AM., London time, two Business Days prior to the beginning of suclInterest Period for delivery on the first day of such
Interest Period and for a period approximately equal to such Interest Period, by (y) 2 percentage equal to 100% minus the stated
maxinum rate (expressed as a percentage) of all reserve réquirements (including any marginal, emergency, supplemenml special or
ol,her reserves) appltcablc on such Interest Rate Detenmination Date to any member bank of the Federal Reserve System in respect of

*Eurocurrency labilities" as defined in Regulation D (or any successor category of liabilities under Regulation DY, provided that, for
any Tenm Loan, the amount compated under clanse (a) above shall not be tess than 1.25% per anmanm,

"Administrative Agent” has Lhe meaning assigned to that term in the introduction to this Agreement and also means
any successor Administrative Agent appeinted pursuant (6 subsection 9.5A.

" Administrative Agent's Office” means (i) the office of Administrative Agent located at 333 S. Grand Avenue, 12th
"Floor, Los Angeles, CA 90071, or (ii) such other officé of Administrative Agent as may from time to time hereafter be designated as
such in a writlen nolice delivered by Adininistrative Agent to Borrowér and cach Lender.

"Affected Lender” has the meaning assigned to that term in subscction 2.6C,

"Affected Loans” has the meaning assigned to that term in subsection 2.6C.

"AfMiliate”, a5 applicd 10 any Person, means any other Person directly or indirecily controiling, controlled by, or
under cormen control with, that Person. For the purposes of this definition, "controf” (including, with comelative meanings, the

terms "controlling”, "controiled by” and "under cominon comrol with”), as applicd to any Person, means the posscssion, directly or
indirectly, of the power (o dircei or cause (he direction of the




management and policies of that Person, whether through (he owneship of voling sécurities or by contracl or otherwise.
"Agreement” means Uhis Amended and Restated Credit Agreement dated as of March 25, 2011,

"Applicable Base Rate Margin” means, as at any date of dctermination, (i) :with respect to any Term: Loan that is a Basé
Rate Loan, 2.50% per annum and (ii} with respect to any Revolving Loan thal is a Base Rate Loan, a percenlage per atiwm as set
forth below opposite the applicable Consolidated Total Leverage Ratio:

Applicable Base Rate

Consolidated Total Leverage Ratio Margin

greater\lian or,cqual 047571500

BTCAETamor. cqual-to:950¢ U0 buLIEsE i har
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provided, that until the first Margin Reset Date after the Restatement Effective Date, the Consolidaled Total Leverage Ratio shall be
deemed to be equal 1o 6.25:1.00 for purposes of calculating the Applicable Base Rate Margin.

"Applicable LIBOR Margin™ mcans, as at any date of detcrminadion, (1) with respect to any Tenn Loan that is a
"LIBOR Loan, 3.50% per annum and (ii) with respect to any Revolving Loan-that is a LIBOR Loan, a percentage per annum as set
forth below opposite the applicable Consolidated Total Leverage Ratio:

Consolidated Total Leverage Ratio Applicuble LIBOR Margin
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Provided. ihat untl the first Margin Reset Dale afier the Restatrement Effcciive Date, the Consolidated Total Leverage Ratio shall be
deemed to be equal 1o 6.25:1.00 for purposes of calculating the Applicable LIBOR Margin.

" Applicable Margin” means, as the context may require, either the Applicable Base Ratc Margin or the Applicable
LIBOR Margin, or both.

"Approved Fund” means any fund that invests (in whole or in part) in commercial loans or any other fund that is
managed or advised by a Lender, the same investment advisor as such Lender or by an Affiliate of such Lender or investment advisor.

" Asset Sale” means the sale (in any single trnsaction or relaled series of transactions) by Borrower or any of its
Restricted Subsidiaries to any Person other than Borrower.or any ol its Restricted Subsidiaries of (i) any of the Capital Stock of any of
Bomower's Subsidiaries, (ii) substantiallv all of the assets of any division or line of business of Borrower or any of its Subsidiaries, or
(i) any other assets (whether langible or intangiblc) of- Borrower or any of its Subsidiariés {other than (a) gaming ‘equipment sold in
the ordinary course of business to the extent the proceeds of such sale are prompily reinvested in other gaming equipment, and (b) any
'such other assets (o the extent that the aggregate value of such assets sold i any single transaction or related series of transactions is
equal to $4,000,000 or less, with the aggregate value of all assets sold pursuart to this clause (b) not to exceed $10.000,000 in any
Fiscal Year).

"Assignment Agreement” means an Assigninent Agreement in substantially the form of Exhibit IX annexed hereto or
any other form approved by Administrative Agent, To the extent approved by Administrative Agent, an Assignment Agreement inay
be electronically executed and delivercd (o Administralive Agent via an electronic'seltlemnent sysiem then acceplable to
Administrative Agent.

"Bankruptey Code™ means Title 11 of the United States Code entitled "Bankruptey”.

"Buse Rate” means, at any time, the highest of (x) the Relerence Rale, (v) the rate which is 0.50% in excess of the
Federal Funds Eflective Rate and (z) the Adjusted LIBOR for 4 one-month Interest Period on such date {or il such date is not a
Business Day. the tmmediately preceding Business Day) plus 1.0% (provided that,.for the avoidance of doubl. in the case of clause
() above, the Adjusted LIBOR for any dav shatl be bascd on the raie determined oni such day at approximately 11.a.m. (Loadon lime)
by referente to the British Bankers' Association London Imerbank Offered Raie for deposits in Dollars {as sei forth by any service
selected by the Administrative Agent that has been noininated by the British Bankers' Assoctation as an authorized vendor for the
purpose of displaving such rates)).

"Base Rate Loans” means Loans bearing interest at rates determined by reference to the Base Rate as provided in
subseclion 2.2A.

"Rettendorf Gaming Facilities" means the Gaming Facilities owned, leased, operated or used by Bormower and its
Restricied Subsidiaries in- Beuendor[ lowa, including the vessél Betterndor! Capri having Official No. 1030831,

4




"Biloxi Additional Real Property” means Lthose certain Real Property Assets'of approximately 3 acres in the aggregate
owned in fee by Riverboal Corporation of Mississippi, a Mississippi corporation. located north of U.S. 90 in Biloxi, Mississippi.
Borrower may at any Hime al its option elect 10 exclude atl or a portion of the Real Property Assets described above [rom this
definition by delivering to Administrative Agent a writien niotice describing in reasonable detail the Real Property Assets (o be so

-exciuded, in which case. so long as-the Real Property Asseis requested to-be so excluded shall immediately thereafter be directly
owned by Borrower or a Restricted Subsidiary, this definition shall be deemed automatically amended to penmanently exclude such
identified Real Property Assels.

*Biloxi Gaming Facilities” means (he Gaming Facilifies owned, leascd, operated or used by Borrower and its Restricted
Subsidiaries in Biloxi, Mississippi.

. "Biloxi Leaschold Property” means (he approximately 8 acres of Leasehold Property leased from the City of Biloxi and
ihe Bitoxi Port Cominission in Harrison County, Mississippi, and used in connection with the Isle of Capri Casino and Holel located at
the Biloxi Gaming Facilities.

"Black Hawk Gaming Facilities" means the Gaming Facilities owned, leased, operated or used by Borrower and its
Restricled Subsidiarics as Isle - Black Hawk and Lady Luck — Black Hawk, each in Black Hawk, Colorado.

"Boonville Gaming Facilities” means the Gaming Facilities owned, leased. operated or used by Borrower and its
Restricied Subsidiaries in Boonville, Missouri, including the vessel fsfe of Boonvifle: having Official No. 1121372,

“Borrower™ has the meaning assigned such term in the introduction to this Agreement.

"Husiness Day” means (i) any day excluding Saturday, Sunday and any day which is a tegal holiday under the laws of
the State of Ncw York or is a day on which banking institutions located in such state are authorized or required by [aw or other
governmental action to close, and (ii) with respect to all notices, determinations, [i undmgs and payments in connection with the
Adjusted LIBOR or any LIBOR Loan or any Buse Rate Loan bearing interest at the rate described in clause (2) of the definition of
Base Rate. any day that (a) is 2 Business Da) described in clause (i) above, and (b)is a day for trading by and between banks in Dollar
deposits in Lthe London Interbank Market.

"Cape Girardeau Gaming Facilities" means the Gaming Facilities owned, leased, operated or used by Bommower and its
Restricied Subsidianes in Cape Girardeau, Missouri,

"C apital Lease”, as applicd 1o anv Person, means any lease of any propeny (whether real, personal or mixed) by that
Person as lessee that, in confonmlv with GAAP, is accounted for as a capital lease on Lhe balance sheet of that Person.

"Capital Stock" means (i) in the case of a corporation, capilal stock, (ii) in'the casc of an association or business
enlity, any shares, inlerests, participations, rights or other equivalents (however designated) of caputal stock, (ui) in e case of a
partnership, parinership




interests (whether general or limited). (iv) in the case of a limiied fiability company, membership interests, and (v) any other interest
or participation that confers on a Person the right to receive a sharc of the profits and losses of, or distributions of assets of, the issuing
Person.

"Caruthersvilte Gaming Facilities” means the Gaming Facilities owned, lcased, operated or used by Borrower and its
Restricted Subsidiaries in Caruthersville, Missoun, including the vessel City of Caruthersville having Official No. 929687

"Cash" means a credit balance in a Deposit Account, money, or curency.,

"Cash Equivalents” means, as at any date ol deternunation, (i) marketable Securities (a) issued or directly and
unconditionally guaranteed as to interest and principal by the United States Government or (b) issued by any agency of the United
States the obligations of which are backed by the full faith and credit of the United States, in‘éach case jnaturing within one year after
such date; (n) marketable direct obligations issued by any state of the United States of America or any political subdivision of any
such state or any public instrumentality thereof, in each case maiuring within one year after such date and having. at the time of the
acquisition thereof, the highest rating obtainable from cither S&P or ‘Moody's; (iii) commercial paper maturing no more-than onc year
from thé dai€ of creation thereof and having, at the time of (he 'qumSlllon thereof, a rating of at least A-1 from S&P orat lcast P-1
from Moody's: (iv) centificates of deposil or bankers’ acceptances maturing within one ycar after such date and issued or accepted by
any Lender orby any commercial bank organized under the laws of the United States of America or any state thercof or the District of
Columbia that (a) is at least "adequately capitalized” (as defined in the regulations of its primary federal banking regulator)-and (b) has
Tier 1.capilal (as defined in such regulations) of nof less than-$100,000,000;-and (v) shares of any: money market mutual’ fund tha
(a) has at least 95% of its assets invesled continuousty ‘in the Lypes of investments referred (0-in clavses (i) and (ii) above, (b) has net
assets of not less than $300,000,000, and (c) has the highest mlmg obiainable froni cither S&P or Moody's.

"Certificate re Non-Domestic Bank Status” means a‘certificate substantially in the form of Exhibit X V11 annexed hereto
delivered by a Lender 10 Administrative Agent pursuant 1o subsection 2.7B(iv).

"Change of Control” means:

(i) any "person” or "group” (as such lerms are used'in Scctions 13(d) and 14(d) of the Exchange Act) (other
thun the Permitted Equity Holders) is or becomes thie "beneficial owner" (as. such term is used in Sections 13(d) and 14{d) of
the Exchange Act), directly or indirectly, of securitics representing'40% or.more of the combined voting power of the
Borrower's oulstanding Voting Stock, but excluding in each case [rom tlie percentage of voling power held by any group, the
voting power of shares'owned by the Penitled Equity Holders who are deemed to be members of the group prov:dcd that
(A)'such Permitied Equity Holders beneficially own'a majority of the voting power of the Voting Stock held by such group
and (B) at such time the Permitied Equity Holders together shall fail 1o beneficially own, direcily or indirectly, securitics
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representing at least the smme percentage of voling power of such Voting Stock as the percentage beneficially owned by such
person or group:

(i) any sale, transfer or other conveyance, whether direct or indirect, of a majority of the fair market value of
the assets of Borrower, on a consolidated basis..in one transaction or a seties of related transactions, if, immediately after
giving effect (o such transaction, any "persont” or "group” (as such terms are-used for purposes of Sections 13(d) and 14(d) of
the Exchange Act, \\'helher or nol dpplicable) (other than the Fermitted Equity Holders (including any Pennitted Equity
Holders who arc part of a "group” where such Permitied Equity Holders beneficially own a majority of the voting power of
the Voting Stock held by such "group™)) is or becomes the "beneflicial owner” (as such term is used in Rules 13d-3 and 13d-3
promulgated pursuant io the Exchange Act), direcily or indirectly. of more than 35% of the equity Securities of the
trmnsleree;

(iii) during any period of 24 consecutive months after the date hereof, individuals who at the beginning of any
such 24-month period constituted the Governing' Body of Borrower (logether with any new directors whose election by such
Governing Body or whose nomination for election by the sharcholders of Borrower, was approved by a vote of a majority of
the directors tlien stiil inofTice who were either directors:at the beginning of such period or whose election’or nomination lor
g!ecgpn was previously so approved) ceasc {or any reason Lo constitute a majority of the Governing Bodv of Borrower then
in office; or

{iv) the occurrence of a "Change of Control” under any of the 7% Subordinated Note Indenture, the 7.75%
Unsecured Note Indenture or any other agreement pursuant to which Indebledness in excess of $30,000,000 is incurred, in
eacly case, as the same mav be amended (rom time to time and any permilted refinancing thereof.

"Closing Date” means July 26, 2007,

"Code™ means the United States Iniernal Revenue Code-of 1986, as amended.

"Collateral” means, collectively, all of:the real, personal and mixed property (including Capital Stock) in which Licns
are purported 10 be granied pirsuant (o the Collatcral Documents asisceurily for the Obligations; provided. however, that "Collatert®

shal not inchide any Excluded Collateral (a5 defindd in‘ilie-Sccurity Agreement), the Pompano Beach Real Property, the Biloxi
Additional Real Property. the Real Estate Options, and Capital Stock of the Specificd Unrestricted Subsidiaries.

"Collateral Documents” means the Security Agreement. the Morigages. the Ship Morigages, the Securitics Account
Contro! Agreements, the Deposit Account Control Agreements and all other.instraments or documents delivered by any Loan Party
pursuant (o this Agreement or any of the other Loan Documents in order lo-grani 10 Adminisiralive Agent. on behalf of Lenders, a
Lien on anv real, personal or mixed property of hat Loan Party as securily for the Obligations or olherwise perfect or protect the
same.




"Commitment Fee Percentage” 1neais, as at any date of delerniination, a percentage per annum as sel forth below
opposile the applicable Consolidited Tolal Leveruge Ralio: :

Commitment Fee
Consolidated Total Leverape Ratio Percentage

AT =

m:’m::—logghﬁ

provided, that until the first Margin Reset Date after the Restatement Effective Date, the Commitment Fee Percentage shall be 0.625%
per annum:

"Commitments” means the commitments of Lenders to make Loans as sct forth in subsection 2.1A. The
Commitments as of the Restatement Effective Date-are set forth on.Schedule 1.t(c).

"Com pliance Certificate” means a centificate substantially in the form of Exhibit VU annexed hereto delivered 1o
Administrative Agent and Lenders by Borrower pursuant to subscction 6.1(iv).

"Confidental Information Memorandum"” means that certain Confidential Informttion Memorandum relating to
Bormrower dated March 2011.

"Conforming Leasehold Interest” means any Recorded Leasehold Interest as to which the lessor has agreed in writing
for the benefit of Administrative Agent (wlich writing has been delivered to Administrative Agent), whether under the terms of the
applicable lease, under the terms of a Landlord Consent and Estoppel, or otherwise. to the matters described in the definition of
"Landlord Consent and Estoppel,” which interesl, i a sublcasehold or sub-subleaschold interest, is not subject to any contrary
restrictions contained in a superior lease or sublease,

"Consolidated Capital Expenditures” means, for any period, the aggregate of all expenditures (whether paid in cash or
other consideration or accrued as a liability and including that portion of Capital Leases which is capitalized on the consolidated
batance sheet of Borrower and its Restricted Subsidiaries) by Borrower and its Restricted Subsidianes during that period that, in
-conformity with GAAP, are included in "additions to property, plant ot 'equipment” or.comparable items reflected in the consolidated
statement of cash flows of Borrower and its Restricied Subsidiaries. Notwithstanding the foregoing, any Consolidated Capital
Expenditures made by Borrower or any of its Restricted Subsidiaries with respect to the
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Biloxi Additional Real Property or the Pompano Beach Additiona) Real Property shall not be deemed Consolidated Capital
Expernditures bul rather Investments in accordance with the definition thereof (provided-that in the event any Real Property Assets no
longer constitute Biloxi Additional Real Propenty or Pompano Beach Additional Real Propesty in accordance with the definitions
thereof, any such Consolidated Capital Expenditures with respect to such removed Real Property Assets shall no longer constitute
‘Investments and shall constitute Consolidated Capital E\pcndlluncs)

"Consolidated Cash Interest Expense” ineans, for any period, without duphcallon Consolidated Interest Expense plus
all capitalized interest expense for such period, excluding. ho\vuu (i) any interest expense nol payable in Cash and (ii) amortization
of discount and amortization of debi issuance costs.

"Consalidated EBITDA™ means, for any period. (a) the sum, without duplication, of the amounts for such period of |
Consolidated Net Income, plus the following items (i) through (x). 1o the exteni deducted in dclenmmng such Consolidated Net
Income Tor such period, (i) Consolidated Inlcresl Expense, (i) provisions for Taxes based on income, (iii) total depreciation expense,
(iv) total amortization expense, (v) pre-opemng e\pcnse {vi) any extraordinary cxpenses or losses, (vii) other non- recuring non-cash
items {including. to the extent deducted in determining Consolidated Net Income, non-cash chargcs related to ineffective portions of
Hedging Agreements), (viti) the non-cash expense associated with the granting: of stock based compensation,- (1\) the Transaction
Cosls; and (x) anv prepaymerit preriums associated with Uie repaymennt of the 7% Subordinated Notes (except 16 the extent such
premiums are attributable to an increase in ¢ amount thereof resulting from an amendment of the 7% Subordinated Note Indenture
after February 22, 2011). minus (b) 10 the extent added indetermining such Consolidated Net Income for such period, the sum of the
lollowing for such period (without duplication); (x) the aggregate amount of extraordinary or norrecurring income or gains and
{y) non-cash income or gains, ail of ihe foregoing as determined on i cénsolidated biasis {oT Boirower and its Restriciéd Subsidiaries
in conformity with GAAP; provided, that for purposes-of calculating Consolidaied EBITDA for Borrower and its Restricted
Subsidiaries for any period in determining the Consolidated Tolal Leverage Ratio and Consolidated Senior Secured Leverage Ratio
(x) the Consolidated EBITDA of ariv Person acquired by Borroiver or any of its Restricted Subsidiaries pursuani to a Permitted
Acquisition during such period shall be included on a: pro farina basis for such period (assuming the consumination of such acquisition
and the incurrence or assuinption of any Indebtedness in connection therewith occurred as of the first day of such period) and (y) the
Consolidated EBITDA of anv Persori or line of business sold or othenwise disposed of by Borrower or any of its Restricted
Subsidiaries during such period shall be excluded for such period (assuming thé consummation of such sale or other disposition and
the repay ment of any Indebtedness in connection therewith occurred as of the [irst day of such period).

"Consolidated Interest Expense” means, for any period, (olal interest expense (including thal portion attributable to
Capital Leases in accordance with GAAP) of Borrower and'its:Restricted Subsidiaries on-a consolidated basis with respect Lo all
-outstanding Indebtedncss of Borrewer and its Reslricted Subsidiaries, including all commissions, discounts-and other fees'and charges
owed with respect to letiers of credit and bankers' acceptance financing and net costs under Inicrest Rate Agreements, but excluding,
however, any amounts referred 1o in subsection




2.3 pavable to Administmtive Agenl, the Joint Lead Armangers and Lenders on or belore the Restatement Effective Dale.

"Consolidated Net Income” means, for any period, the net income (or loss).of Borrower and its Resiricled Subsidiaries
on a consolidated basis for such period taken as a single accounting period determined in ¢onformity with GAAP; provided that there
shall be excluded (i} the income {or loss) of amy Person accrued prior to the date it becomes a Restricted Subsidiary of Borrower or is
merged inio or consolidated with Borrower or any of its Resiricted Subsidianies or that Person's assels are acquired by Borrower or
any of its Restricied Subsidiaries. and (ii) the income of any Restnicled Subsidiary of Borrower to the extent that the declaration or
payment of dividends or.similar distributions by that Restricted Subsidiary of that income is nol at the time permitted by operation of
the terms of its charter or any agreemenl, instrument, judgment, decree, order, siatuic; rule or governmental regulation applicable to
that Restricled Subsidiary. There shal! be éxcluded from Consolidaied Net Income the income (or loss) of any Person that is not a
Restricted Subsidiary excepl to the exten of the amount of dividends or-other distributions.actually paid 1o Borrower or a Restricted
Subsidiary during such period (other than any such dividends or distributions made for the purposes of paving any Taxes arising from
any equity ownership interests in such Persons).

"Consalidated Net Senivr Secured Debt™ means, as at any date of determination, the aggregate amount of Consolidated
Net Total Debt minus the sum of the aggregate amount of unsccured Indebledness of Borrower and its Resiricted Subsidiaries and the
aggregate amouni of subordinated [ndebtedness of Borrower and its Restricted Subsidiaries.

"Consolidated Net Total Debt” means, as al any dale of determinalion, an aggregate amount equal (o (a) Lthe aggregate
atnount of all Indebledness of Borrower and its Restricied Subsidiaries plus (b) the Contingem Obligations of Borrower and its
Restricled Subsidiaries where the primary obligation of such Contingent Obligation constiiutes Indebiedness (but excluding
Contingent Obligations under Hedge Agreements) less (c) the aggregate amount of Cash and Cash Equivalents of Borrower and its
Restricted Subsidiaries in excess of the Subject Amount, in‘each case determined on a consolidated basis in accordance w ith GAAP,
For purposes of this definition and the defipition of Consolldaled Net Senior Secured Debt, the "Subject Amount” shall be an amount
equal to {i) $435.000,000 plus (i) the product of (x) $3,000,000 times (¥) the number of Gaming Facilities opened or acquired, in either

case'dircctly, by Borrower and the Restricted Subsidiaries fromand after-the Restatement Effective Date.minus (iii) the product of
(x) $3.000.000 imes (v) Uie:nuiitber of Gaming Facilitics ckosed or sold, in cither case direcily, by Borrower and the Restricled
Subsidiaries from and afier the Restatement Effective Date.

"Consolidated Sentor Sccured Leverage Ratio™ neans, as at any date of deterinination, the rmio of (a) Consolidated Net
Senior Secured Debt as of the last day of the Fiscal Quarter fof which such deténnination is being made, to (b) Consolidated EBITDA
for the consecutive four Fiscal Quarlers ending on the last day ol the Fiscal Quarter for which such determination is being made.

"Consolidated Total Leverage Ratio” means, as al any date of detenmination, the ratio of (a) Consolidated Net Total
Debt as of the tast day of the Fiscal Quaner for which
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such determiinalion is being made. 10 (b) Consolidaled EBITDA for the consecutive [our Fiscal Quarters ending or the last day of the
Fiscal Quarter for which such determination is being made.

"Contingent Obligation”, as applied to anv Person, means any direct or indirect liability, contingént or othenvise, of
that Person (i} with respect to- any Indebtedness, lease, dividend or other obligation of another if the pnimary purpose or intent thereof
by (he Person incurring the Contingent Obligation'is lo provide assurnce 10 i obligec of such obligation of anoiher that such
obligation of another will be paid or discharged, or that any agreements relating thereto wili be complied with, or that the holders of
such obligation will be protecied (in whole or in part) against loss in respect thereof, {ii) with respect Lo any letter of credit issued for
the account of that Person or as 1o which thal Person is oth¢nwise tiable for reimbursement of drawings. or (1ii) under Hedge
Agrecments. Contingent Obligations shall include (2) (e direct or indirect guaraniy, endorsement (othenwise than for collection or
deposit in the ordinary course of business), co-making, discounting with recourse or sale with recourse by such Person of the
obligation of another, including any credit suppont agreements, makewell agreeinents, keepwell agreements, conpletion guaranlics
and any other agreements evidencing similar obligations, {b) the abligation to make take-or-pay or similar payinenis if required
regardless of non-performance by any other party:or partics to an agreement, and (c) any liabilitv of such Person for the obligation of
another through anv agreement (contingent or otherwise) (X) to purchase, repurchase or otherwise acquire such obligation or any
securily therefor, or to provide funds for the payment or discharge of such obligation (whether in the form of loans, advances, stock
purchases, capital contributions or otherwise) or (Y) 1o maintain the solvency-or any balance sheet item, level of income or fi nancial
condition of another if, in the casc of any agreeinent described under subclauses (X) or (Y) of (his sentence, the piimary purpose or
intent thereof is as described in the precedmg sentence. The amouni of any Contingent Obligation shatl be equal (I) (o the amount of
the obligation so guaranteed or otherwise supported, (11) if less, the- amount to which suck Contingent Obligation is specifically
limited or (M) if less and in the case of Contingent Obhgallons that do not constitule [ndcbledness only, the amount &l such time that
is required to be accounted for as aliabilitv-on Uie consolidated balunce sheet of Borrower and its Restricted Subsidiaries in
accordance with GAAP.

" Contractual Obligation”, as applied to any Person, means any provision of any Sceurity issued by that Person or of
any material indenlure, morngage, deed of Irust, contract, undelmklng,'agrcemem or other instrument io which that Person is a ‘parly or
by which it or any of ils properties is bound or to'which i orany of its pfoperies s subject.

"Currency Agreement” means any foreign exchange contract, currency swapagrecinent, futures contracl, option
contract, synthetic cap or other sintilar agreement or-arrangement io which Borrower or any of ils Subsidianics is a pariy.

"C$" means Credit Svisse AG, Cayman [slands Branch.
"Date-Down Endorsement™ Ttas the meaning ass'ignc'd to that term in subscction 4. EK(iv).
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"Davenport Gaming Facilities” means the Gaming Facilities owned, leased. operated or used by Borrower or iis
Restricted Subsidiaries in Davenport, lowa, including the vessel Treble Clefhaving Official No. 1000320

"Debtor Retief Laws™ means the Bankruptcy Code of the United States of America, and all other liquidation,
conservatorship. bankruptcy, assigninent for the benefit of credilors, moratorium, rearrangement, recmverslup insolvency,
reorganization, or similar debtor relief Laws of the Uniled States or olherappthblc jurisdictions from time (o time in effect.

"Defautt Rate” has the meaning assigned to such term in subsection 2.2E.

"Defaulting Lender” means any Lender, as reasonably deteninined by the Administrative agent, that (a) has [ailed 1o
fund its portion of any amount requircd to be funded by it under this Agreement and has continued in such failure for three-
(3) Business Days after writlen notice from Administrative Agent, unless, with respect:to any failure to fund other than under
subsection 2. L Aiii) or subsection 3 3C, such Lender notifies the Administrative Agent inw riing that such failure is the result of such
Lender's determination that one or more conditions precedent to funding (w hich conditions precedent. together with the applicable
default, if any, shall be specifically identified in such writing) has not be satisfied, b has othérwise failed to pay over to
Adminisirative Agent or any other Lender any other amounl required-lo be paid:by-it-hercunder within three (3) Business Days after
the date when due, unless the subject of a pood faith dispute or {c) has, or has a direct or indirect parent comparry that has, (i) become
the subject of a proceeding under any Deblor Retief Law, or (i) appoimed for it a receiver, custodian, conservator, trusiee,
achninistrator, assignee for the benelil of creditors or simtlar Person charged with reorganization or liquidation of its business or
assets, including the Federal Deposit Insurance Corporation or any other state or federal mgulawory autherily acting in such a capacity:
provided that a Lender shall not be a Defauiting Lender solely by virtue of the ownership 0r a¢quisition of any equity interest in that
Lender or any direct or indirect parent company thereof by o Governmenial Authority s¢ long as such ownership interest does not
result in or provide such Lender with inmmnaity from the jurisdiction of courts within the United States or from the enforcement of
Jjudgments or writs of atlachment on its assets or permit such Lender (or such Governmental Authority or instrumentality) 1o reject,
repudiate, disavow or disaffirm any contracts or agreements made with such Lender.

"Deposit Account” has the meaning assigned to such term under the UCC and includes any demand. time, savings,

passbook or similar account maintained with a Person engaged in the business of banking, including a savings bank, savings and loan
association, credil union or trust company.

"Deposit Account Control Agreements” means the Deposit Account Control Agreements execuled and delivered by
Borrower, ihe applicable Restricted Subsidiaries and the deposnow banks at which-certain Deposit Accounts are maintained, each
subst'umally in the form of Exhibit XTV-A annexed hereto or in such other form as is.reasonably accepiable to Administrative Agent,
"Dollars” and the sign "S” mean the lawful inoney of the United States of
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*Amenca.

“Eligible Assignec” means a Person that is () lo the extent required under applicable Gaming Laws, registered.or
licensed with, approved or found suitable by, or not disapproved, denied a license or approval or found unsuitable by (whichever may
be required under applicable Gaming Laws), any applicable Gaining -Authorities, and (ID(A) (D) a commercial bank organized under
the laws of the United States or any state thereof’, (ii) a savings and loan association or savings bank organized under the laws of the
United States or any state thercof; (m) a conunerctal bank organized under the laws of any other country or a political subdivision
thereof (provided that (x) such bank is acting through a branch or agency located in the United States or () such bank is organized
under the laws of a country that is 3 member of the Organization for Econoiiic Cooperation and Development or a political
subdivision of such country); and (iv) any other enlity which is an "accredited investor” (as defined in Regulation D under the
Securities Acl) which extends credit or buys oans including insurance companies, mutual funds, lease financing companies and
investment funds: (B) a Lender or an Affiliale of a Lender; (C)any Approved Fund; or (DY) any-other Person (other than a natural
Person) approved by (1) Administrative Ageni, (2) in the casc ol any 1ssigmném of a Revolviiig Loan, Issuing Bank, and (3) Borrower
unless (x) such Person is taking delivery of an assignment in conncction with physicat setilement of a credit derivativ €5 Lransaction or
(v) an Evérit of Default has occurred and is-continuing (cach such approval not to be unreasonably withheld or delay ed)’ provided that
(A) "Eligible Assigree” shall not include (i) Borrower, (i} any Affiliate of Borrower, (iif) any Defaulting Lender, (iv) any Subsidiary
ol a Defaulting Lender, or (v) any Person who, upon becommg aLender hereunder; would be a Defaulting Lender or & ‘Subsidiary ofa
Dcfaullmg Lender and () notwithstanding anything herein to (e contrary, while an Event of Default is continuing, "Eligible
Assignee” shall include any Person {other than Bomower or an Affiliate of Borrou er) subject to the consent of the Administrative
Agent (which consent shall not be unreasonably withheld or delaved).

"Employee Benefit Plan” mcans any "employce benefit plan™ as defined in Section 3(3) of ERISA which is or was
maintained or contributed to by Borrower, any of ils Subsidiaries or any of their respective ' ERISA Affiliates.

"Environmental Claim™ incans any investigation, notice; notice'of violation, claim, action, suit, proceeding, demand,
abatement order or other order or directive (condilional or otlierwise), by any Goveriment Authority or any other Person, arising
1 pursuant lu or in cmuv.:cuon with any actual or '\llegcd wolahon of any, Em'lmmnemal L‘m (u) in connection w:lh any H'\mrdws

ot harm to hcallh_ safety, natuml rcsources or the enviromment.

"Environmental Laws" means any and all current-or future stalutes, erdinances, orders, rules, regulations, guidance
documents, judgmnents, Governmental Authorizations, or any other requirements of Governiment Authorities relating to
(i) environmental matters, including those relating to any Hazardous Materials Activity; (ii) the generation, use. storage. Lransportation
or disposal of Hazardous Materials, or (iii) occupational safety and health, industrial hygiene, land use or the protection of human,
plant or animal hicalth or welfare, in any mannes applicable 10'Borrower.or any of its Subsidiaries or any Facility, including the
Coinprehensive Environmental Responise, Compensalion: and Liabilily Act (42 U.S.C. § 9601 et
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seq.), the Hazardous Materials Transportation Act.(49 US.C. § 1801 ¢t seq.), the Resource Conservation and Recovery Act (42 U.S.C.
§ 6901 et seq.), the Federal Water Pollution Control Act (33 U §.C. § 1251 el seq.), the Clean Air Act (42 U.S.C. § 7401 et seq.), the
Tcmc Substances Control Act (15 U.S.C. § 2601 et seq.), the Fedenl [nsecticide, Fungicide and Rodenticide Act (7 USC. §136et
seq.), the Occupational Safety and Health Acl (29 U.S.C. § 651 et scq.). the Qil Pollution Act'(33 U.S.C. § 2701 el seq.) and the
Emergency Planning and Community Right-to-Know Act (42 US.C. § 1 1001 et seq.). each as amended or supplemented, any
analogous present or fulure state or local statules or laws, and any rcguhuons promulgated pursuant (o any of the foregoing.

“ERISA" means the Employee Reliremenl Income Security Act of 1974, as amended {roin time to time, and any
successor thereto,

"ERISA Affiliate” means, as applied to any Pcrson. (i) any corporation that is a member of a controlled group of
corporations within the mmmng of Scclion 414(b) of the Code of which that Person is a member; (i1) any trade or busingss (whether
or not' incorporaied) that is a member of a group of trades or busincsses under common control within the meaning of
Section 414(c) of the Code of which that Person is a member; and (iii) anv member of an afhiliated service group within the meaning
of Section 4 14(m) or (0) of the Code of which thar Person, any corporation described in clause (i) above or any trade.or business
described in clause (ii) above is a member. Any former ERISA Affiliate of Borrower or any of ils Subsidiarics shafl continue 1o be
considered an ERISA Affiliate of Borrower or such Subsidiary within the meaning of this definition with respect to the period such
entity:was an ERISA Affiliate of Borrower or such Subsidiary and with respect to liabilities arising after such period for which
Bormower or such Subsidiary could be liable under the Code or ERISA.

"ERISA Event” means (i) a "reportable event™ within the meaning of Section 4043 of ERISA and the regulations
issued thereunder with respect to any Penston Plan {excluding those for which the provision for 30-day notice o the PBGC has been
waived by regulation); (ii) the failure to meet the minimum funding standard of Section 412 of the Code with respect to anv Pension
Pian (whether or not waived in accordance with Scction-412(c) of the Code) or the-failure to make by its due date a required
instailment under Section 430(j) of the Code with respect to any Pension Plan ot the failure to make dny required contribution to a
Multiemployer Plan; (iii) the provision by the administrator of any Pensioun Plan pursuant to. Section'4041(a){2) of ERISA of a notice
of infent lo lenninate such plan in a distress termination described in-Section 404 I{c) of ERISA: (iv) the withdrawal by Borrower, any
ol its Subsidiaries or any of their respective ERISA Alfiliates from any Pension Plan with two or more contributing sponsors or the
{ermingtion of any such Pension Plan resulting in liability pursuant to Section 4063 or 4064 of ERISA; (v) the institution by the PBGC
of proceedings o terminate any Pension Plan. or ihe occurrence of any event or condition which mlglu constifute grounds under
ERISA for the termination of, or the appointmeni of a truslee to administer, any Pension Plan: (vi) the imposition of liability on
Borrower, any ol ils Subsidiaries or any of their respective ERISA Alfitiates pursuant 1o Section 4062(e) or 4069 of ERISA or by
reason of the ‘application of Section 4212(c) of ERISA; (vii) the withdrawdl of Borrower, any of tis Subsidiaries or any of their
respective ERISA Affiliates in a complete or pantial withdrawal (within the meaning of Sections 4203 and 4205 of ERISA) from any
Multiemployer Plan if there is any potential liability therefor, or the receipt by Borrower, any of its Subsidiaries or any of their
respeclive
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ERISA AfTiliates of notice from any Multiemployer Plan that it is in reorganization or insolvency pursuant 10 Seclion 4241 or 42435 of
ERISA, orthal it intends 1o terminate or has temiinated uwnder Scction 4041 A or 4042 of ERISA: (viii) the occurrence of an act or
omission which could give rise to the imposilion on Borrower, any of its Subsidiaries or any of their respective ERISA Affiliates of
fines; penalties, Taxes or related charges under Chapier 43 of the Code or under Section 409, Section 302(c), (1) or (1), or Section 4071
of ERISA in respect of any Employee Benelit Plan; (ix) the assertion of a material claim (other than routine claims for. benefits)
against anv Employee Benefit Plan other ihan'a Mu]ucmp]m er Plan or the asscls thereof, or against Borrower, any of its Subsidiaries
or any of their respective ERISA AfTiliates in connection with any Employee Benefil Plan; (x) receipt from the TRS of notice of the
failure of any Pension Plan (or any other Employee Benefit Plan mlcudcd to be quatified under Section 401(a) of the Code) to qualify
under Section 401(a) of the Code, or the failure of any trust fornmning part ol any Pension Plan (o qualify for exemption from taxation
uidér Section 501(a) of the Code; or (xi) the imposition of a Lien pursuant 1o Section 436 or 430(k) of the Code or pursuant 1o ERISA
with respeci to any Pension Plan.

"Event of Default™ mecans each of the events sct forh in Section 8.

"Exchange Act” means the Sccuritics Exchange Act of 1934, as amended from time to time, and anv successor
slatute. .

"Excluded Taxes” means, in the case of a Lender, Administrative Agent or other recipient of anv payment.to be
made hereunder or under any other Loan Document (1) Taxes (hai are uniposed on the overall net income or net profils including
franchisé or similar Taxes (and all interest, penalties or similar ainounts with respect thereto or with respect 1o non-payment thereof)
of such Lender, Administrative Agent or other recipient by (a) the;United States, (b)-any other Government Authonty under the taws
of which such Lender, Adminisirative Agent or other recipicnt is organized or has'its pnnc1pdl office or maintains its applicable
lending office, or (¢} any jurisdiction solely as a result of a present or former connection between such Lender, Administrative Agent
or ather.recipient-and such jurisdiction (other than a connection arising from such Lender, Administrative Agent or other recipient
having executed. delivered, become a party to, performed its obligations under, received pavinents under, received or perfected a
security interest under, engaged in any other transaction pursuant-1o, or enfl orced. any Loan Document, or sold or assigned an interest
in any Loan or Loan Document), and (2} any briinch profits Taxes imposed on such Lender, Administrative Agent or other recipient
by the United States.

“Existing Credit Agreement™ has the meaning assigned to that teren in the Tirst recital of this Agreement,
"Existing Letters of Credit” means the letlers of credit issued by CS and described in Schedule 1.1(a).
"Existing Mortgage” has the meaning assigned td that term in subsection 4. 1K(i).

"Existing Mortgaged Property” has the meaning assigned to that term in subsection 4. 1K(i).
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"Existing Ship Mortgage™ has the meaning assigned to that tenn in subscection 4, 1M.
“Existing Title Policy" has the meaning assigned to that term in subsection 4. 1K(iv).

"Expansion Capital Expenditures” means any Consolidated Capital Expenditures by Borrower or any of-its Restricted
Subsidiaries (a) which are made with respect 10 any Related Business (hal is owned by Borrower of any of its Restricted Subsidiaries
or {(b) which further expands or enhances anv Gaming Facility owned, leased, opermcd or used by Borrower or any of ils Restricted
Subsidiaries cxisting of under construction as of the Restatement Effcctive Date and which is nol properly charactenzed as a
Maintenance Capital Expenditure.

"Facilities” means any and all real property (including all buildings, fixtures or other improvements located thereon
and all Gaming Facilitics) now, hereafter or heretofore ownced, leased. operated or uscd by Bormower or any of iis Subsidiaries or any
of their respective predecessors or Affiliates.

"FATCA" means Scctions 1471 through 1474 of"the Code (as cnacted:on the date of this Agreement and any
successor or comparable provision of the Code that is not matedially more onerous) and any United States Treasury regulations
promulgated thercunder or offtcial interpretations thercof.

"Federal Funds Effective Rate” means, for any period. a {luctuating interest rate equal for cach day during such period
1o the weighted average of the rates on overnight Federal funds transaclions with members of the Federal Reserve Svstem armnged by
Federal funds brokers, as published for such day (or, if-such day; is not a Business Day, for the next preceding Busiriess Day) by the
Federal Reserve Bank of New York, or. if such rate is not'so publistied for any day which is a Business Day, the average of the
quotations for such day on such transactions received by Administrative Agent from three Federal funds brokers of recognized
standing selected by Administrative Agent.

"Finandial Plan" has the meaning assigned 1o that term in subsection 6.1(xdii).

"First Prierity” means, with respect 1o amy Licn purported to be created in any Collaleral pursuant to any Collateral
Docwment, that (i) such Lien is perfected and has priority over any other Lien on such Collateral (other than Permitied Encumbrances
which as a matter of stalutory law have priority over anv other Licn irrespective of the prior-perfection or liting of such otler Lien
and, with respect 1o ships. bdrgcs and other vesséls, Pemmitted Priority Maritime Liens) and (ii) such Lien is the only Licn (other than
Liens permitted pursuant to subsection 7.2) to which such Collateral is subijecl.

"Fiscal Quarter” means a fiscal quarter of any Fiscal Year.

"Fiscal Year™ means the fiscal year of Borrower and its Subsidiaries as determined on the basis of a four consecutive
Fiscal Quarter period ending on the last Sunday in April.
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“Flood Hazard Property” means a Morigaged Property located in an area designated by the Federl Emerpency
Managemen! Agency as having special flood or mud slide hazards.

"Funding Date” means the date of the funding of a Loan.

"GAAP" means, subject to the limilations on the application thereof set forth in subsection 1.2, generally accepted
accounting prirciples set forth in opinions and pronouncements of the Accounting Pritiples Board of ihe American Institile of
Centified Public Accountants and statemments and pronouncements of the Financial Accounting Standards Board or in such other
siatements by such other entity as may be approved by a‘sigrificin scgment of the accounting profession, in each case as the same are
applicable 1o the circumstances as of the datc of determination.

"Gaming Authority” means any Govermunent Authority that holds regulatory -licensing or permit-authority over
gambling. gaming or Gaming Facility activities conducted by Borrower or any of ils Subsidiaries within its junsdiction.

"Gaming Authorizations” means any and all Governmental Authonyanons (1) necessary 1o enable Borrower or any of
its Subsidiaries 10 engage in the casino, gambling or gaming busincss or olherwise continue to conduct ils business as it is conducted
on the Restatement Effective Date, or (i) required by any Gaming Authority or underany Gaming Law.

"Gaming Facility” means any gaming establishunent and other property or assets directly ancitlary thereto or used in
connection therewith, including any casinos, hotels, resorts, race tracks, thealers, parking facilities, recreational vehicle parks,
timeshare operations, relail shops, restairaits, other bmldmgs, land, golf courses and other recreation and entenaimment facibities,
marninas, vessels, barges, ships and related equipiment,

"Gaming Laws" means all statutes, rules, regulations, ordinances, codes, administrative or judicial orders or decrecs
or other taws pursuant (o which any Gaming, Authority possesses reguiatory, ucen51ng or permit authority over gambling, gaming or
Gaming Facility activities conducied by Borrower or any of its Subsidiarics within its jurisdiction,

"Gaming Reserves” 1ncans any mandalory gaming security reserves or other reserves required under applicable
Gaming Laws or by directive of anv Gaming Authoritics.

"General Incremental Faeility” has the meaning assigned to that term-in subsection 2. L A(iv)(a).

"Governing Budy” means the board of directors or other body having the power to direct or cause the direction of the
management and poticies of a Person that is a corporation. paninership, trust or limited liability company,

"Goverment Authority” means any govermmental or regulatory body, agency, commission. ceniral bank. board,
burean, depariment, office, organ or instrumentality, any court, and any political subdivision or depariment thereof, in each case
whether federal, state, local or foreign, including any Gaming Aathoriiy.
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"Governmental Authorization” means any perinit, license, authorization, approval, plan, directive, consent order or
consent decree of or from any federal, state or local court or Govermment Authoritv (including any Gaming Authority).

"Hazardous Materials” means (i) any chemical, material or substance at any time defined in any Environmental Law
or mcluded in the definition of "hazardous substances”. "hazardous wastes”, "hazardous materials”, "extremely hazardous waste”.
aculely hazardous waste”, "radioactive waste”, "bichazardous wagte”, "pollutant”, “toxic pollutant”, "contaminant”, "restricted
hazardous waste", "infectious wasle", "toxic subslances or any olher lerm or expression intciided to define, list or classily substances
by reason of propemes harmful 1o health, safety or the indoor or ontdoor environmeil (mcludmg harmful propcrues such as
i gmlabllll\. corrosivity, reactivily, carcinogenicity, loxicily, reproductive toxicity, "TCLP toxicity” of "EP toxicity" or words of
similar. import under any applicable Environmental Laws); (i) any oil, pelmlcum. petroleum fraction or petroleum derived substance;
(iii) any ‘dnlling fluids, produced waters and other wastes associated with the exploration, development o production-of crude oi,
natural gas or geothermal resources; (iv) any flammable substances or explosives; (v) any radioactive matenals; (vi) any asbestos-
conlaining materials; (vii) urca formaldehyde loam insulation;'(viii) electrical equipment which contains any oil or dielectric fluid

containing polychlorinated biphenyls; (ix) pesticides; and (%) any other chemical, material or substance, exposure o which is
prohibited, limited or regulated by any Government Authority or which may or could pose a hazard to the health and safety of the
owners, occupants or aity Persons in the vicinity of any Facility or to the indoor or outdoor environment.

"Hazardous Materiols Activity” means any past, current, proposed or threatened activity. event or occurrence involving
any Hazardous Materiats, inchiding the use, mamiacture, posscssion, storage, holding, presence, existence, location. Release.
threatencd Release, dlscharge_ placemeni, generation, transporation, processing, construction, treatment, abatement, removal,
remedialion, disposal, disposition or handling of any Hazardous Malcrials, and anv corrective action or response action with respecl 1o
any of the foregoing,

"Hedge Agreement” means (i) any Inierest Rate Agreement designed (0 hedge against fluctuations in interest rates,
(it} any Currency Agreement designed (o hedge against MNuctuations in currency values, and (iii) any other agreement or arrangement
to which Borrower or any of its Restricted Subsidiaries is a party.which hedges against or is- based upon fluctuations in the value of Lhe
equily Securities of any Person. or any equity forward agreements or similar agreements or arrangements.

“ICBH" mcans Isle of Capri Black Hawk, L.L.C., a Colorado limited liabilily company, and. together with its 100%
owned Subsidiaries. the owner. lessor, operator and user, of all of Borrower's direct or indirect interest in the Black Hawk Gaming
Facilities.

"Increasing Lender” has the meaning assigned 1o that term in subsection 2. 1A(iv)(a).

"Indehtedness”, as applied to any Person, means, without duplication, (i) all indebtedness for borrowed money,
(ii) that portion of obligations with respect to Capital Leases that is properly classified as a liability on a balance sheet-in conformity
wnll GAAP, (iii) notes
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pavable and drafis accepted representing extensions of credit whether or not represenling obligations for borrowed ntoney, (rv) any
obligation owed [or all or any pant of the deferred purchasc price of property of services (excluding any such obligations incurred
under ERISA), which purchase price is (a) due more than six months. fron: the date-of incurrence of the obligatien-in respect thereof or
(b) evidenced by a note or similar written instrument, (v) alt indebledness secured by any Lien on any property or asset owned or held
by that Person regardless of whether the indebtedness secured thereby shall have been assumed by that Person or is nonrecourse to the
creditof that Person, (vi) the principal balance outslanding under any svuthetic lease, Tax retention operaling lease, off-balance sheet
loan or similar ofT-balance sheet financing product, and (vii} the indebtedness, otber than any Non-Retourse Debt, of anv parinership
or unincomporated Joint Venture (specificallv excluding any limited liability company) in which such Person is a general pariner or a
Jjoint venturer, (viii) obligations of such Person under letters of credil issued for the accoint of such Person, and (ix) without
duplication, ali Contingent Obligations of such Person in respect of the [oregoing. Obligations under Inierest Rate Agreements and
Currency Agreements constitue (1) in the case of Hedge Agreements, Contingent Obligations, and (2) in all other cases, Invesunents,
and in neither case conslilute Indebledness.

"Indemnified Taxes” means Taxes other than Excluded Taxes.
"Indemunitee” has the meaning assigned to that enn in subsection 10,3,

"Instrument of Joinder" means, with respect 16 any Series of New Term Loan Commitments, an Instrument of Joinder
signed by the applicable Increasing Lender or New Lender, substantially in the form attached hereto as Exhibit XV-A.

"Inteltecrual Property” mcans all patents, patent rights. patent applications, licenses, inventions, trade sccrels,
trademarks, tradenames, service marks, copynghts, technology, software, know-how and proprietary techniques {including processes
and substances) used in or necessary for the conduct of the business of Borrower and its Subsidiaries as currently ‘conducted that are
matcrial to the condition {financial or othenvise), business or operations of Borrower and-its Subsidiaries, taken as a whole.

"Interest Payment Date” means (1) with respect (o any Base Rate Loan (including a Swing Line Loan), February 13,
May 135, August 13 and November 13 of each vear (or, if any such day is not'a Business Day; the next succeeding Business Day),
commencing on May 13, 2011, and (i) with respect to any LIBOR Loan. the last day of each Interest Period applicable to such Loan;
provided that in the case of each Inlerest Period of longer than three months, the lerm "Interest Payment Date™ shall also include each
three month anniversary of the commencement of such Interest Period until the end of such Interest Period, and, (iii) as Lo any Swing
Linc Loan, the day that such Loan is required 1o be repaid,

"Interest Peried” has the meaning assigned to that 1erm in subsection 2.2B,

"Interest Rate Agreement” means any inlerest rate swap agreement, inlerest rale cap agreement, interest rate collar
agreement or other similar agreement or arrangement (o which Borrower or any of its Restricted Subsidiaries is i party.
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"Interest Rate Determination Date” means, with respect to any Interest Period, the second Business Day prior to the
first day of such Interest Period.

"Investment™ means (i) any direct or indirect purchase or other acquisition by Borrower or any of its Restricted
Subsidiasies of, or of a beneficial interest in, any Securities of any other Person (including any Subsidiary of Borrower), (ii) any direct
or indirect redemption, retirement, purchase or other acquisition for value, by any Restricted Subsidiary of Borrower from anv Person
other than Borrower or any of its Restricted Subsidiaries. of any equity Securities of such SubSldlaI) (iii) any direct or ‘indirect loan,
advance (other than advances to employees for moving, entertainment and travel expenses, drawing accounts and similar expenditures
in the ordinary course of business) or capifal contribulion by Borrower or any-of its Restricted Subsidiaries to any other Person (other
than a wholly-owned domestic Restricted Subsidiarv of Borrowen), including all Indebtedness and accounts receivable from that other
Person that are not current assets or did nol arise from sales to thal other Person in (he ordinary course of business, or (iv) Interest Rate
Agreements not constituting Hedge Agreements, The amount of any Invvestincnit shall be the excess of (x) the onginal cost of such
Investment plus (y) the cost of all additions thereto, without awy adjustments-for increases or-decreases in value, or write-ups, write-
downs or write-offs with respect (o such Investment, over (z} the aggregate amount of all distriputions of Cash or Cash Equivalents
constituting a return of capital on such Invesiment, In additien (o the foregoing, any Consolidated Capital Expenditures made or other
costs or expenses incurred by Borrower or any of its Restricied Subsidiaries with respecl to.the Biloxi Additional Real Property or the
Pommpano Beach Additional Real Property shall be deemed Investments {provided-that in the event any Real Property Assets no longer
constitute Bitoxi Additional Real Property or Pompano Beach Additional Real Propeny in accordance with the definitions thereof, any
such Consolidated Capital Expenditures made or other costs or expenses.incured with respect to such removed Real Property Assets
shall no longer constitute Investinents). Furthermore. to the extent Borrower or any of its Restricted Subsidiaries.contribute any Real
Property Asset or other property to an Unrestricied Subsidiary that constitutes an Investunent and Borrower or any of its Restricted
Subsidiaries has made Expansion Capital Expenditures with respect 1o such Real Property. Assel or other properiy during the Fiscal
Year in which such contribution occnrs, such Expansion Capital Expenditures shail-no longer.be deemed Consolidated Capital
Expenditures to the extent anv such Expansion Capital Expenditurcs are included in the determination of the amount of Investiment
mide to such Unrestricted Subsidiary as a result of such contribiition. Upon any Centingent Obligation permitted pursuant to
subsection 7.4(vii) aclually being paid or made, or upon any paymenis.under any such Conlmgcm Obligation being required in the
luture 1o be incurred pursuanl to Contractual Obligations (hat (1) are certain and not contingent and (11} would at such time be required
1o be accounied for as a liability on the consolidated balance slieet of Borrower and its Restricted Subsidiaries in accordance with
GAAP or represents a binding legal obligation o make [uture payments, the same shall be deemed an Investment (and shall cease o
be a Contingert Obligation) at such timc.

"IP Collateral” means the Collaleral consisting of [ntellectual Property under the Security Agreement,
"IRS" mceans the United States Internal Revenue Service,
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"Issuing Bank" means, as the context requires, Wells Fargo, in its capacily as Issuing Bank. and ils successors and
permitied assigns, and, with respect (o any Letters of Credit.issued by such Revolving Lender. any other Revolving Lender that issues
a Letler of Credit in accordance with the tenms of this Agreement, including CS and 115 successors and permitted assigns.

"Joint Bookrunners™ has (he meaning assigned to that term in the introduction to this Agreement.
"Jlaint Lead Arcangers” has the meaning assigned Lo that teno in the introduction to this Agreement.

*Joint Venture™ means a joint venture, parinership or ether similar arrangement, whether in corporate, pantnership or
other legal form; provided (hat in no event shall anv Subsidiary of any Person be considered Lo be a Joint Venture to which such
Person 1s a party.

"Kansas City Gaming Facilities” means the Gaming Facililies owned, leased, operated or used by Bormower or ils
Restricted Subsidiaries in Kansas City, Missouri.

"Lake Charles Gaming Facilities” means the Gaming Factlilies owned, leased, operated or used bv Borrower or its
Restricted Subsidiarics in Westlake (near Lake Charles), Louisiana, including the vessel Crown Casino having Official No. 1023327
and the vessel Grand Palais having Official No. 1028318,

"Lake Charles Leaschald Property” means the approximately 16.25 acres of Leasehold Propenty leased in Calcasien
Panish, Louisiana and used in connection with the Isle of Capri Casino and Hotel tocated at the Lake Charles Gaming Facilities,

"Landlord Consent and Estoppel™ means (x) with respect:lo any Leasehold Property {other than the Biloxi Leasehold
Property and the Lake Charles Leasehold Property), a letter, certificate or other instrument-in writing from the lessor under the related
lease (which may be included in such related lease), satisfactory in form'and substance to Administrative Agent, pursuant to which
such lessor agrees, for the benefit of Adminisirative Agent, (i) that withou! any funhier consent of such lessor or any further action on
the part of the Loan Party holding such Leaschold Property. such Leasehold Property may be encumbered pursuant to a Mongage and
may be assigned 1o the pnrckmser at a foreclosure sale or in & tansfer in liew of such a sale {and 1o a subsequem third party assignee if
Administralive Agent, any Lender. or an Affiliatc of either so acquires such Leasehold Propem ). (i1} tht such lessor shall not
terminate such lease as a result of a default by such Loan Party thereunder without first giving Administrative Agenl notice of such
default and at least 60 days (or, if such default cannot reasonably be cured by Administrative Agent within such period, such longer
period as may reasonably be required) to cure such default, and (iii) to'such other matters relating to such Leasehold Property as
Administrative Agent may reasonably request (or, in any such case, such other mortgagee protections as may be reasonably acceptable
to- Administrative Agent), and (y) with respect 1o the Biloxi Leaséhold Property and the Lake Charles Leaschoid Propenty. a letter,
certificate or other instrument in writing [rom the lessor under the related lease, in each case in form angd substance reasonably
satisfuctory to Administrative Agent.
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"LC Reimbursement Amount” has the mneaning assigned Lo such term in subseclion 3.3B.

"Leaschold Property™ means any jeasehold intcrest of any Loan Party as lessee under any lease of real property during
the term of any such lease,

‘ "Lender” and "Lenders™ means the Persons identified as "Lenders” and listed on the signature pages ol this
Agreement or New Lenders that become pany hereto pursuant 1o Scction 2. LA(iv), logether with their successors and pennilted
assigns pursuani to subsection [0.1, and the term "Lenders™ shall include.the Swing Line Lender unless the conlext otherwise requires;
provided that the term "Lenders”, when used in the context of a parlicular Commitment, means Lenders having that Commitinent.

"Lender Hedge Agreement” ltas the meaning assigned to such lenn in subsection 7,4(iii).

"Letter of Credit™ 0 "Letters of Credit” means Standby Letwers of Credit issued or 1o be issued by Issuing Banks for
the account of Borrower pursuant to subsection 3.1,

"Letter of Credit Usage” means, as al any date of determination, the sum of (i) the maximum aggregale amounni tha is
or at any time thereafter may become available for drawing under all Letters of Credit then outstanding plus (i1) the aggregale amount
of all drawings under Leters of Credit honored by 1ssuing Banks and not theretofore reimbursed by Borrower 1o any manner, either
directly or out of the proceeds of Revolving Loans pursuant to subsection 3.3B.

"LIBOR Loans” means Loans bearing intcrest al rates detennined by reference to Adjusted LIBOR as provided in
subscction 2.2A.

"License Revocation” means, with respect to Borrower and any Restricted Subsidiary, the revocation, failure to renew
or suspension of, or the appointment of a receiver, supervisor or similar official with respect to, any Ganing Authorization or other
casino, gambling or gaming license issued by any Gaming Authority (o Borrower or any Restricted Subsidiary coverning any Gaming
Facility or other gaming factlity owned, leased, operaled or used by Bommower or any such Restricied Subsidiary,

o _ "Lien" means any lien, morgage, ship morpage, pledge, assignment, security inlerest, charge or encurnbrance of
any kind (including any conditional sale or other title retention’agrecment, any lease in the nature thereof, and any agreentent to give
any securily interest) and any option. trust or other preferential arrangement having the practical effect of any of 1€ foregoing.

"Liguor Law™ has the meaning given such term in Section 10.22A.

"Loan" 0fF "Loans" means onc or more of the Term Loans, Revolving Loans or Swing Line Loans or any combination
thereof.
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"Loan Documents” means 1his Agreement, the Noies, e Letters of Credil (and any applications for, or
reimbursement agreements or other documents or certificates executed by Borrower in faver of an Issuing Bank relating lo, the Letters
of Credit), the Subsidiary Guaramy, the Cotateral Documents and.the Second Antesidment Documents, as the same may be amended.
restated, supplemented or modified from time to time.

"Loan Party” wcans each of Borrower and any of Borrower's Subsidiaries from time to tune executing a Loan
Document, and "Eoan Parties” means all such Persons, colleciively,

"Lula Gaming Facilities” means the Gaming Facilities owned, Icased, opemtcd or used by Borrower or ils Restricted
Subsidiaries in Coahoma County, Mississippi, including the vessel Lady Luck Rhythm & Blues having Official No, 526959, the vessel
Lady Luck Rhythm & Blucs IThaving Official No. 994567 and thé vessel Lady Luck Country having Official No. 1029370,

"Maintenance Capital Expenditures” means any Consolidated Capital Expenditures by Borrower or any of ils
Restricted Subsidiaries that arc made to maintain, restore or refurbish the condition or usefulness of property of Borrower or any of its
Restricted Subsidiarics, or otherwisc to support the continuation of such Person's day-to-day operations as then conducted. but that arc
not properly chargeable to repairs and maintenance in accordance with GAAP; provided, however, that such termi shall not include
any Consolidated Capital Expenditures to restore the condition or usefulness ol property to the extent funded from Net Insurance/
Condemnation Proceeds delivered to Borrower or any of its Restricied Subsidiaries in accordance with the terms of the Loan
Documents.

"Management Agreement” means an agreenicnt entered into between Borrower or a Subsidiary, on the onc hand, and a
Person other than a Subsidiary, on the other hand. pursuant to which Borrower or a Subsidiary agrees to manage the operations of a
Gaming Facility owned by such Person,

"Margin Reset Date” means each Ianuary 1, Apdl L, July 1 and October 1 of each year, commencing on July 1, 2011,

"Margin Stock” has the meaning assigned to that term in Regulation U of the Board of Governors of the Federal
Reserve System as in effect from time 1o time.

"Marquette Gaming Facilites” means the Gaming Facilities owned, leased, operated or used by Borrower or its
Restricted Subsidiaries in Marquetie, lowa, including the vessel Miss Marquette having ‘Official No. 9505538,

"Material Adverse Effect” means (i) a matenial adverse effect upon the business. operations, properties, assets,
condition ({inancial or otherwise) or prospects of Borrower and its Subsidiaries taken as-a whole. (ii) the impairment.of the ability of
‘Borrower and its Subsidiaries taken as a whole to perform, or of Administrative Agcm or Lenders to enforce, the Obhgauons or (iii) a
material adverse eftect on the validity or enforceability of any Loan Document or the rights or remedies of Administrative Agent or
Lhe Lenders thereunder.
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"Material Contract” means any contract, indenture, morigage, deed of trust, urderstanding, agreement, instruiment or
other arrangement, whether wriltcn or oral, to which Borrower or any of its Subsidiaries-is a party (other than the Loan Documents),
and that is material 10 2 Gaming Facility or for which breach, nonperformance. cancellation or failure to renew could reasonably be
expeciced to result in a Matenal Adverse Effect.

"Matcrial Fee Property” means any Real Properly Asset owned by Borrower or a Restricted Subsidiary in fee interes!
(a) that has a fair market value in excess of $2,500,000, (b} upon which Consolidated Capitat Expenditures in excess of 335,000,000
have been made, (c) upon which a material portion of any Gaming Facilily exists or is being developed or (d) which is of material
imporiance (0 the operations of a Gaming Facility (or the anlicipaicd opertions ol any-Gaming Facility then being developed); -
provided that, except with respect o any Real Propenty Asset-that no longer constitutes Biloxi Additional Real Property in accordance
with the definitions thereof {which may then be deemed Material Fee Properiy if it olhenwise satisfies the above described crleria), -
none of the Pompano Beach Real Property, the Biloxi Additional Real Property nor the: Vicksburg Addilional Real Propenty shall be
decmed 1o be Material Fee Propenty.

"Materia) Leaschold Propers” means (3 on the Restatement Effective Date, a Leasehold Property reasonably
determined by Administrative Agent 1o be of material value ds Collaieral or 6f material tinportance to thic operations of Borrower or
any of its Restricled Subsidiaries or (b) a Leasehold Property (i) that has a term of greater than ten years and has annual rental
payments in excess.of $1,000,000 per year, (i1} upon which Consolidated Capital Expenditures:in excess of $5,000,000 have been
made, (iil) upon which a material portion of any Ganung, Facility exists or is being developed or (iv).ivhich is of material importance
to-the operatons of a Gaming Facility {(or the anticipated operations of anv Ganving Facility then being developed).

"Material Suhsidiary” means cach Restricted Subsidiary of Borrower now existing or hereafter acquired or formed by
Bormower which, on a consolidated basis for such Subsidiary and its Subsidiarics, (i) for the most recent Fiscal Year accounted for
more than 2.5% of the consolidated revenues of Borrower and its Subsidiaries or (ii) as at the end of such Fiscal Year, was the owner
of more than 2.5% of the consolidated asscts of Bormower and its Subsidiaries.

"Moaody's” means Moody's Invester Services, Inc.

"Mortgage” means (i) a secunly instrument {whether designaied as'a'decd of trusi or a morigage or by any similar
Litley excculed and delivered by any Loan Party, substantially in1he fonn of Exhibit X111 annexed hereto or in such other form as may
be approved by Administralive Agent in ils reasonable discretion, in each case with such changes thereto as may be reasonably
‘recommended by Administrative Agent's or Borrower's tocal coinse] based on local laws or customary local mortgage or deed of trust
practices, or (ifY at Administrative Agent's option, in the case of an Additional Mongiged Property, an amendmient 10 an existing
Morigage. in form reasonably satisfactory to Administrative Agent, adding such Addilional Mongaged Property to the Real Property
Assets encumbered by sich existing
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Morigage. "Mortgages" means all such instruments, including the Existing Morigages and any Additional Morigages, colleclively.
"Mortgage Amendment” hias (he meaning assigned-to that term in subsection 4. LK (ii).
"Mortgage Assignment” has the meaning assigned to that termt in subsection 4. 1K().
"Mortgaged Property” incans an Existing Mongiged Properly or an Additional Morigaged Propenty.

"Multiemployer Plan" means any Employee Benefil Plan which is a-"multiemplover plan” as defined in Section 3(37)
of ERISA.

"Natchez Gaming Facilities” means (he Gaming Facilities owned, leased, operaied or used by Borrower or its
Restricted Subsidianes in the City of Natchez, Adams County, Mississippi, including the vesse] Lady Luck Iaving Official
No. 519502,

"Nemacolin Gaming Facilities” means any Gaming Facilitics owned, leased, operaled, managed or used by Bormower or
its Restricied Subsidiaries in the City of Fanminglon, Pennsylvania. .

"Net Asset Sale Proceeds" means, with respect 1o any Asset Sale, Cash payments (including anv Cash reccived by way
of deferred pavment pursuani to, or by monetization of, a nole reccivable or otherwise, but only as and when so received) received
from such Asset Sale, net of any bona fide direct costs incurred in connection with-such-Asset Sale, including (i) income Taxes
redsonably estimated 1o be actually pavable within two vears of the date of sucli Asset Sale as a result of any gain recognized in
connection with such Asset Sale, (it) payment of the outstanding principal amount of;- premium or penalty, if any, and interest on any
Indebtedness (other than the Loans) that is secured by a Lien on the:stock or assets in question and that is required to be repaid under
the terms thereof as a result of such Asset Sale, and (iii) any reasonable brokerage fees, commissions and other similar expenses
relating to such Asset Sale.

"Net Debt Proceeds” means the Cash proceeds (net of underwriting discounts and comumnissions and other reasonable
costs and expenses associated therewith, including reasonable legal fees and expenses) [rom the incurrence of Indebledness by
Bormower or any of its Restricted Subsidianes.

"Net Equity Proceeds” means the cash proceeds (net ol underwriting discounts and commissions and other reasonable
tosts and expenses associated therewith, including reasonable legal fees and expenses) from the (1) issuance of Capital Stock of
Borrower or any of its Resiricied Subsidiaries (other than a.whollv-owned Subsidiarv) and (if) capital contributions made by a holder
of Capital Stock of Borrower or any of its Restricted Subsidiarics (other than a wholly-owned Subsidiary).
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"Net Insurance/Condemnation Proceeds” means any-Cash payments or proceeds received by Borrower or any of its
Restricled Subsidianes (i) under any business mlerrupnon or casually insurance policy in respect of a covered loss thereunder or (ii) as
a resull of the taking of any assets of Borrower or any of its Resticted Subsidianes by-any Person pursuant to'the power of eminent
domain, condemaation or othcm ise, or pursuanl to a sale of anv such dssets to a purchaser with such power under threat of such a
1aking, in each case net of any acnual and reasonable documented costs incurred by Borrower or any of its Restricted Subsidiarics in
comntection with the adjustment or settlement of any claims of Borrower or such Subsidiary in respect thereof.

"Net Proceeds Amount” has the meaning assigned to that ierm in subsection 2.3B(ii){d).

"New Lender” hus the meaning assigned 1o that term in subsection 2.1 A(iv)(b).

"New Term Loan" has the meaning assigned (o that term in subscction 2. 1A(ivKD).

"New Term Loan Commitments” has the meaning assigned to that tenm in subscction 2. 1A(iv)(a).

“New Term Note" means a prontissory nole substantiatly in'the fornn ol Exhibit [V, with such changes as may be
necessary or appropriale Lo evidence a New Term Loan of the applicable Series.

"Non-Recourse Debt” means Indebtedness (i) asto which neither Borrower noe any ol its Restricted Substdiarics
(a) provides any guaraniee or credit support of any kind that would constitute Indebiedness of Borrower or a Restricted Subsidiary or
(b) 15 directly or indirectly liable (as a guarantor or otherwise), in each case other than Indebtedness permitted under subsections
7.1(xi) and 7.4(ix), and (ii) no default with respect (o which (including-any rights.that the-holders thereof may have to iake
enforcement action against an Unrestricted Subsidiary) would permit (upon notice, lapse of time or both) any holder of any other
Indebtedness of Borrower or any of its Restricted Subsidiaries to declare a default under such other Indebtedness or cause the payment
thercof 1o be accelerated or pavable prior to its stated maturity.

"Non-US Lender” has the meaning assigned Lo that term in subsection 2. 7B(iv)(a).
"Non-Waiving Lenders" has the meaning assigned to that term in subsection 2 4B(iv)(e).
"Notes" means one or more of (he Term Notes, Revolving Notes or Swing Line Nolés or any combination thereof.

o "Notice of Borrowing™ means a notice substantially in the form of Exhibit | annexed hereto delivered by Borrower to
Administrative Agent pursuant to subsection 2. 1B with tespect to a proposed borrowing,
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"Notice of Conversion/Continuation™ means a notice substanalty in the forn of Exhibin Il annexed hercto deli\’erf;d by
Bomower lo Administrative Agent pursuant to subsection 2.2D wilh réspect lo'a proposed conversion or continuation of the applicable
basis lor determining the interest raie with respect 1o the Loans specifted thercin.

"Notice of Issuance of Letter of Credit” means a notice substantially in the form of Exhibit 11T annexed hereto delivered
by Borrower 1o Administralive Agent pursuant to subsection 3.1B(i) with respect 10 the proposed issuance of a Letter of Credil.

"Obligations" means all obligations of every nature of cach Loan Party [rom time to time owed to Administrative
Agenl, Lenders or any of them nnder the Loan Documents, whether for prircipal, interest, reimbursement of amounts drawn under
Leliers of Credit, fees, expenses, indernification or othenvise, whether contingent, direct or othenvise, including post- petition
interest on such amounls accruing subsequent Lo, and inlerest that would have accrued but for, the commencement of a Proceeding
under the Banknipiey Code (whether or not such intercst is allowed orallowable as-a claim in such Proceeding).

"Officer” means the president, chief executive-officer, general counsel, general manager, controller, a vice president,
chief financial officer, treasurcr, general partaer (if an individual), managing member {if-an individuai} or other individual appointed
by the Goveming Body or the Organizational Documents of a corporation, partnership, trust or limited liabilily company to serve in a
sumnilar capacity as the foregoing,.

) "Officer's Certificate,” as applied to any.Person that is a corporation, partnership. trust or limited liability company,
means a centificate executed on behalf of such Person by one or more Officers of such Person or one or more Officers of a general
parinier or a managing member if such general partnér or managing member is a-corporation, partnership, trust or limited liability
company.

"On-Site Cash” means amounts beld in Cash onssite atthe Gaming Facilities in connection with the ordinary course
openutions of such Gaming Facilites.

"Operating Lease” as applicd to any Person, means any lease (including leases 1hat may be ternunated by the iessee at
any time) of any property {whether real. personal or mixed) thal is nol a Capital Lease, other than any such lease under which (hat
Person is the lessor. -

"Organizational Documents” means the documents (including bylaws (or similar agreements), if applicable) pursuant
to which a Person thal is a corperation, parinership, trust or limiled liability company is organized.

' ‘ ""Other Taxes” means all present or futnre stamp, court or documentary Taxes and any other excise. property,
intangible. recording,; filing or similar Taxes that arise [rom any payment made under, from.the execution. delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under. or otherwise with respect to, any Loan
Document.

"Partidpant” has the mecaning assigned to that tenn in subsection 10.1C.
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"PRGC" means Lhe Pension Benefit Guaranty Corporition or any successor thereto.
Pension Plan” means any Emplovee Benelit Plan, other than a Multiemployer Plan, which is subject to Section 412

of the Code or Section 302 of ERISA.

"Permitted Acquisition” means an acquisition of hotel and/or casino asscls or substantially all of the Capital Stock of
" anv Person where (i) the acquired Person is in a Related Business or.(he assets so acquired are to be used in a Related Business,
(ii) aftér giving clTect to such transaction and all then anticipated Expansion Capital Expenditures to be made in the future with respect
(hereto, the Revolving Loan Commitmenis minus the Tolal Utilization of Revolving Loan Commitments is not less than $50,000.000.
(iii) in the event such acquisition is consununated by a merger, Borrower or any- Subsidiary Guarantor is the surviving entity, (iv) a
description of the acquisition shall have been delivered 1o Administrative Agent prior (o the' conswmnimation of the acquisition (and
Administrative Agent shall deliver a copy 10 any Lender who requests a copy), (v) Borrower shall have delivered to Administrative
Apent copies of the mosl recent financial statements (audited, if available) of the acquired Person, together with any other information
that Administrative Agent may reasonably request {(and Administmative -Agent-shall deliver a copy to any Lender who requests a copy),
and (vi) 1o Potential Evemt of Default or Event of Default shall have occurred or be continuing both before and after givang effect 1o
the acquisition and ail scheduled Consclidated Capital Expenditures.

"Permitted Encumbrances” means the following types of Liens (excluding any such Lien imposed pursuant to
Secuon 436 or 430(k) of the Code or by ERISA, any such Lien relating 1o or imposed in connection with any Environmental Claim,
and any such Lien expressty prohibited by any applicable terms of any-of the Collateral Documenis);

(i) Liens for Taxes, assessients or government:tl charges or claims the payiment of which is not, at the time,
required by subsection 6.3;

{ii) statutorv Liens of tandlords, statutory Liens of banks and rights of set-off, siattory Liens of carriers,
warehousemen, mechanics, repairmern, workimen-and materialmen, and other Liens.imposed by law, in each case incurred in
the ordinany course of business (a} for amounts not vet overdue or (b) for amounts that arc overdue and that (in the case of
amy such amounts overdue for a period in excess of 5 daysyare:being contested ingood Faith by appropriate proceedings. so
long as (1) such reserves or other appropriate provisions, il any, as shall be required by GAAP shall have been made for any
such contested amounts, and (2) in the case of a Lien with respect 1o any portion of the Collateral, such contesi proceedings

conclusively operate (o stay the sale of any portion of the Collateral on account of such Lien:

(ii1) Liens incurred or deposits made in the ordinary course of business in connection with workers'.
compensation, unciployment insurance and other types of social secunty. ot to secure the performance of tenders, statutory
obligations, surety and appeal bonds, bids, leascs, government contracts, trade contracts, performance and returo-of -money

bonds and other similar obligations (exclusive of obligations for the
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pavment of borrowed money), so long as no foreclosure, sale or similar procecdings have been comunenced with respect to
any portion of the Collateral on account Lhereof,

(iv) any attachment or judgment Lien not constituiing an Event of Default under subsection 8.8;
{v) leascs or subleases granted to third partics in accordance wilh any. applicable terins of the Collateral
Documents and not interfering in any material respect with the ordinary conduct of the business of Borrower or any of its
Subsidiaries or resulling in a material diminution in the value of any Collateral as security for the Obligations;

(vi) eascments, righis-of-way, navigational servitudes, resirictions, encroachmenis, and other minor defects or
iregularities in title, in each case which do niot and will not interfere in any material respect with the ordinary conduct of the
business of Borrower or any of its Subsidiarics or result in a material diminution in the value of any Collateral as security for

the Obligations;
anv (a) interest or title of a lessor or sublessor under any Opemiing Lease, (b) restriction or encumbrance

(vii} \
that the interest or title of such lessor or sublessor may be subject to, or (c) subordination of the interest of the lessee or
sublessee under such lease to anv restriction or encumbrance referred Lo in the preceding clause (b), so long as the holder of

such restriction or encumbrance agrees 1o recognize the riglts of such lessec or sublessee under such lease

(viil) Liens arising [rom filing UCC ftnancing sitements relating solely to leases pennitted by this Agreement;
(ix)

duties in connection with the impontation of goods;

any zoning or similar law or right reserved to or vested in any governmental office or agency to control or

Liens in favor of cusloms and revenue authorities arising as a matier of law to secure pavment of customs

(x) )
regulate the use of any real properiy:

(xi) Liens securing obligations (other than obligations representing Indebtedness for borrowed money) under
operating, reciprocal easement or similar agreements entered into in the ordinary course of business of Borrower and its

Subsidiarics;
(xii) ticenses of patents, trademarks and other intellectual properiy rights granted by Borrower or any of ils
Subsidiarics in the ordinary course of business and not interfering in any matenial respect with the ordinary conduct of the

business of Borrower or such Subsidiary; and
(xiii) Penuitled Priority Maritine Licns.
Permitted Equity Holders™ means Bemard Goldsiein, [rene Goldstein and their lineal descendans (including adopied

children and their tinead descendants), and any enlity the
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equity interests of which arc owned by only such Persons or their spouses or which was established for (he exclusive benefit of, or the
cstale of, any of the foregoing or their spouses.

"Permitted Priority Maritime Liens” means maritime LICIIS on slups ‘barges or other vessels for wages of a stevedore,
when employed direcily by a Person listed in 46 U.S.C. § 31341, crew’s wages, salvage and general average, whether now existing or
hereafter arising and other maritime Liens which arise b\ operation of law during Uie normat operalions of such ships, barges or other
vessels which (a} are paid in the ordinarv course of business, and (b)-have not been recorded on the General Index or Abstract of Title

(U.S.C.G. 1332) of such ships. barges or other vessels or judiciallv asserted,

"Person” means and includes natural persons, corporations, limited partnerships, general partnerships, limited
liability companies, limited liability partnerships, joint stock companics, Joint Ventures, associations, companies, Lrusis, banks, trust
companies, land trusts, business trusts or other organizations, whether or not légal entities, and governments (whether federal, state or
local, domestic or foreign, and including political subdivisions thercol) and agencies'or otlicr admimnistrative or regulatory bodies
thercof,

"Pledged Collateral” means, collectively, the "Pledged Collaleral" as defined in the Security Agreement.

Pompano Beach Additional Real Property” means approximately 150 acres of the Pompano Beach Real Property (such
acreage specificailv excluding the Real Property Assets upon which the Pompano Park Gaming Facilities arc located). Borrower may
at-any time at its option elect lo exclude all or a portion of the: Real Propenty-Assets-described above from this definition by delivering
to Administrative Agent a‘written notice describing in reasonable detail-the'Réal Properly Assets-lo be so excluded, inwhich case, so
long as the Real Properly Assets requested 10 be so excluded shall-inunedialely theréaficr be directly owned by Borrower ora
Restricted Subsidiary, this definition shall be deemed automatically amended to. permanently exclude such identificd Real Property

Assels.

"Pompano Beach Real Property” means the Real Properly Assets owned by PPL Inc., a Florida corporation, located in
Pompano Beach, Florida, including the Real Properly Assel upon which the Pompano Park Gaming Facilities are located and the other

Real Property Assels ad;accul thereto.

“Pompano Park Gaming Facilides” means the Gaming Facilities owned, leased, operated or used by Bommower and ils
Subsidiaries in Pompano Beach, Flonida.

"Potential Event of Default" means a condition or event that, after notice or lapse of time or both, would constitute an
‘Event of Default.

“Proceedings” means anv action, suil, proceeding (whether administrative, judicial or otherwise), governmental

investigation or arbitration,

"Pro Rata Share” means:
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(i) with respect 1o all pavments, computations.and other matters relating to the Term Loan Commitment or
the Term Loan of any Lender. the percentage obtained by div iding (x) the Term Loan Exposure of that Lender by (v) the
aggregate Term Loan Exposure of all Lenders:

(ii) with respect to all payments, computations and other matters relating 1o the Revolving Loan Commitment
or 1he Revolving Loans of any Lender or anv Letters of Credit issued or pirticipations therein purchased by any Lender or
anv participations in anv Swing Linc Loan purchased or funded by any- Lender, the percentage obtained by dividing (x) the
Revolving Loan Exposure of that Lender by (v) the aggregale Revolving-Loan Exposure of ali Lenders; and

(ii1) for ali other purposes with respect to each Lender, the percentage obtained by dividing (x) the sum of the
Term Loan Exposure of that Lender plus the Revolving Loan E\posure of that Lender by {y) the sum of the aggregale Term
Loan Exposure of all Lenders and the aggregate Revolving Loan Exposureof all Lenders. in any such case as the applicable

percentage may be adjusied by assigninents permitted pursuani io sibsection 10.1.

"PTO" means the United States Patent and Trademark Office or any succéssor or substitute office in which filings
are necessary or, in the opinion of Administrative Agenl, desirablc in order to create ot perfect Liens on any IP Collateral.

“Renl Estate Options” means (a) all options heid by Borrower, directly or indirectly, on the Restatement Elfeciive
Date, and (b) all options acquired by Borrower, directly or indirectly, after the Resiatement Effective Date, in each case to purchase or
lease land with an aggregate option cost to Borrower and its Restricted Subsidiarics not o exceed $5.000, 000 at any lime outstanding,

Real Property Asset” means. al any time of determination, any interest then owned by any Loan Party in any real

propery.
"Recorded Leasehold Interest™ queans a Leasehold Property with respect 1o which a Record Document (as hereinafler
defined) has been recorded in all places necessary or desimble, in Administrative Agenl's reasonable judgiment, (o give constructive
.nofice of such Leasehold Property (o third-panty purchasers and-encumbrancers.of the affected real property. For purposes of this
definition, the term "Record Document” means, with respect {0 any-Leaschold Property, (a) the lease evidencing such Leasehold
Property of a memorandum thereol. exccuted and acknowledged by the owner of the affecied reat property. as lessor. or (b) if such
Leasehold Property was acquired or subleased from the holder of a:Recorded Leasehold Interest. the-applicable assignment or
sitblease document, executed and acknowledged by such holder, in‘cach case in'form sufficient 1o give such constructive nolice upon

recordation and othenwise in form réasonably satisfaciory to Administrative Agent.

"Reference Rate” means the rate that Wells Fargo announces from timc 10 time as its prime commercial lending rate
at its principal Uniled States ofTice, as in effect [rom time to time. The Reference Rate is a reference rate and does not necessarily

represent the lowest or best




rale actually charged 10 any customer. Wells Fargo or any other Lender may make commercial loans or other toans at rates of interest
at..above or below the Reference Rate.
"Refinancing tndebtedness” has the meaning assigped Lo that term in subsection 7. 1(vii).

"Refunded Swing Line Loans™ has the meaning assigned to that term in subisection 2. 1 Afiii).

*Register” has Lhe meaning assigned (o that tenm in subsection 2. 1D(i).
"Regulation D" mcans Regulation D of the Board of Governors olithe Federal Reserve Systenw, as in effect from time

(o liie.
"Reimbursement Date” has the meaning assigned Lo that tenm in-subsection 3.3B.

"Related Businesses" means the gaming businesses (including pan -mintuel betiing) conducted by Borrower and its
Subsidiarics as of the Resiatement Effective Date and any and all feasonably refated businesses necessary for, in support or
anticipation of and ancillary 10 or in preparation for, the gaming businessés, including the development, expansion or operalion of any
Gaming Facility (inciuding any land-based, dockside. riverboat or other type of Ganing Facility).

"Release” means any release, spill, emission, leaking, pumping, pouring, injection, escaping. deposit, disposal,
discharge, dispersal, dumping, leaching or mlgnt:on of Hazardous Materals into’ thie-indoor or-outdoor environment (including the
abandoninent or disposal of any barrels, containers or other closed receptacles containing any Hazardous Materials), including the

movement of any Hazardous Materials through the air, soil, surface Water or groundwater.

"Repricing Event" mecans (i) any amendment, amendment and restatement or other modification of this Agreement
which reduces 1he effective interest rate applicable to the Term Loans or (ii) any optional prépayment or refinancing of the Term
Loans (other.than a refinancing in full of all of (ke Loans) with proceeds of the substantially concurrent incurrence of new term loans
bearing inferes! at an effective rale less than.the effective interest rate applicable to (e Tenn Loans as of the Restatement Effective
‘Dale (as such comparative rules are determined by the Administrative Agent, and whicly, for such purposes onby, shall be deeined 10
include all upfront or similar fees or original issuc discount (amortized over the shorter of (x) the life of such other tenn loans and
{v) four vears) payable (o all lenders providing such other term loans, but exclusive of ay amangement, structuring or other fees

pavable in comnection therewith that are not shared with all lenders providing such other term loans).
“Required Prepayment Date" has the meaning assigned to that term in subscction 2. 4B(iv)(c).

"Requisite Lenders” means Lenders having or holding more than 30% of the sum of the aggregate Term Loan
Exposure of all Lenders plus the aggregate Revolving Loan




Exposure of all Lenders; provided, that the Term Loan Exposure and Revolving Loan Exposure of any Lender that is a Defaulting
Lender shalt be excluded in determining "Requisite Lenders!
Resigning Administrative Agent” means Credit Suisse,-Cayman Islands Branch, as Administrative Agent under the

Existing Credit Agreemen.
Restatement Effective Dare” means the date on which (he conditions precedent set forth in Section 4.1 hereof shall

‘have been satisfied or waived.
"Restricted Junior Payment” ineans (i) any dividend or othier distribution, direct or indirect, on account ol any shares

ol any class of Capital Stock of Borrower or any of its Subsidiaries now or hereafler outstanding, except (x) a dividend pavable solety
in shares of that class of stock to the holders of that class, or (v) a dividend payable (o Borroiver by any of its Subsidianies. (i) any
redemplion, reticement, sinking fund or similar payment, purchase or olher acquisition for value, direct or indirect, of any shares of
any class of Capital Stock of Borrower or any of its Subsidiarics now or hereafiet olitstanding, (m) any paviment made 10 relire, or o
obtain:the surrender of, any outstanding warrants, options or othér.rights (o acquire shares of any class of Capital Stock of Borrower or
any of its Subsidiaries mow or hereafier outstanding, and (iv) any payment or prepayment of principal of, premiuim, if any. or interest
o1, or redemplion, purchase, retirement, defeasance (including in substance or legal defeasance), sinking fund or sitnilar payment with
respect 10, any Subordinated Indebtedness.

"Restricted Subsidiary" means any Subsidiary ol Borrower.other than an Unrestricted Substdiary.

"Revolving Lenders” means the Lenders that have Revolving Loan Coinmiiments or a Swing Line Loan Commitment
or that have Revolving Loans or Swing Line Loans outstanding, together with their successors and penmitted assigns pursuant 1o

subsection 10.1.

_ "Revolving Loan Commitment” means (he connnitinent of o' Lénder to imake Revolving Loans 1o Borrower pursuant to
subsection 2. 1A(ii) {as the same may be increased pursuant (o subscetion 2:1A(iv)) or 1o purchase participations in Swing Line Loans
pursuant to subsection 2.1A(iv). and "Revolving Loan Commitments” means such commilments of all Lenders in the aggregate.

Revolving Loan Commitment Termination Date” means November 1, 2013 or, if the Subordinated Debl Refinancing

occurs prior to such date, March 23, 2016.

"Revolving Lean Exposure” means, with respect to any Lender as of anv date of detenmination, (i) prior to the
termination of the Revolving Loan Commitments, that Lender's Revolving Loan Comimitment and (if) afier the termination of the
Revolving Loan Commitments, the sum of (a} the aggrepate outstanding principal amount of the Revolving Loans of that Lender plus
(b) if that Lender is an Issuing Bank, the aggregate Letter of Credit Usage in respect.of ill Letters of Credit issued by that Lender (in
each case net of any panicipations purc]msed b) other Lenders in such Leuers of C redit or any unreimbursed drawings thereunder)
plus (&) the aggregatc amount of all panticipations purchased by that Lender in any outstanding Letters of Credit or any unreimbursed

drawings under any Letters of Credit plus (d) if that Lender is the

—_——— -
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Swing Line Lender, the aggregatc outstanding principal amount of all Swing Line Loans (nel of any Swing Line Risk Participations
purchased by other Lenders) plus () the aggregate amount of all Swing Line Risk Pariicipations purclmscd by that Lender.

"Revolving Leans” means the Loans made by Lenders to.Borrower pursuant to subsection 2. 1A(it).

"Revolving Notes™ means (i) the promissory notes of; Borrower issued pursuant 1o subsection 2. 1E on or after the
Closing Date, (ii) any promissory notes of Borrower issued pursuant 1o the last paragraph of subscction 2. 1E relating 1o any increase
in Revolvlng Loan Commitiments made pursuant 1o subsection 2. 1A(iv), and (i) any promissory notes issued by Borrower pursuani 1o
the second (0 last sentence of subsection 10.1B(i) in connection with assignments of the Revolving Loan Commitinents and Revolving
Loans of any Lenders, in each case substantially in the form of Exhibit V annexed hergto.

"S & P" means Standard & Poor's Rating Group.

"Second Amendment” meins the Second Amendment to Credit Agreement dated the Resintement Effective Date
among Borrower, each other Loan Party, Resigning Adininistrative Agent, Admimstrative Agent and the Lenders, which attaches this

Agrcement.
"Second Amendment Documents” means, collectively, the Sccond Amendment, each Note executed and delivered by

Bormower pursuant to subsection 4.1C, each Mortgage Amendment, each Slnp Morgage or amendment to a Ship Morigage executed
and delivered by Borrower or any Restricted Subsidiary pursuant to subscction 4. 1M.

' "Security Agreement” means the Security Agreement execuled and delivered by each of the Loan Parties on the
Closing Date. substantially in the form of Exhibit X1I annexed hereto.

"Securities" means any stock, shares, partnership interesis, membership interests, voting trust cenificates, certificates
of interest or participalion in any profit-sharing agreement or arrangement, oplions, warrails. bonds, debentures, notes, or other
evidences of indebtedness, secured or unsecured, convertible, subordinated. cerlificated or uncertificated, or otlienwise. or in gencral
any instruinents Commonl\' known as "securities” or any cerlificates ol interest, shares or parll(:lp'mons in lemporary or interim
certificates for the purchase or acquisition of, or any right 1o subscribe 1o, purchase or acquire, any of the foregoing.

) "Securities Account” has the meantng assigned to such tenn under the UCC and includes any brokerage or shmilar
account maintained with a securities intermediary.

"$ecurities Account Controf Agreements" means the Sccuritics Accounl Control Agrecmenis exccuied and delivered by
Bormower and the securities intermediarics at which certain Securities. Accouns’ ‘are maimtained, each substantially in the form of
Exhibit XIV-B annexed hereto or in such other fomm as is reasonably acceptable to Administrative Agent.

"Securities Act” means the Securities Act of 1933.
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“Senior Credit Facilities” has the meaning assigned to such lerin in'subsection 4. 1V,

"Series” has the meaning assigned to that term in subseclion 2.1‘A‘(iv)(f).

"Ship Mortgage” Mmeans a security instnunent (whether desngnaned as a first preferred ship morigage or by any sinular
title) executed and delivered by any Loan Party, substantially in such fonm as may be approvéd by Administrative Agent in ils
reasonable discretion, in each case with such changes thereto as may be n:dsonabh recommended by Administraiive Agent's or
Borrower's local counse! based on local laws or customary local first preferred ship morigage practices.

"Solvent” mcans, with respect to any Person, thal as of-the date of determination both-{A) (1) the then lair saleable
value of the property of such Person is (v) greater than the total amount of liabilities (including conungem liabilities) of such Person
and (z) not less than the amount that will be required to pay. the probable liabilities on siich Person’s then existing debits as they
became absolule and matured considering all imancing alternatives and polemml asset sales r&‘lsomblv available 1o such Person;

(i) such Person’s capiial is not unreasonably small in relation to its business or any conlcmplaled or undemken transaction; and
(iii)-such Person does not intend (o incur, or believe (nor should it reasonably belicve) that it will incur, debts beyond its ability to pay
such debts ds they become duc: and (B) such Person is "solvent” within the meaning given that term and simifar tenms under :
applicable laws relating to fraudulent transfers and convevances, For purposes of this definition, the amount of anv contingent
liability at any time shail be computed as the amount that, in light of all of the facts and circumstances existing at such time, represents

the amount that can reasonably be expecied to becoine an actual or matured liability.

"Standby Letter of Credit" means any standby leuer of credit or similar instrument-issued for the purpose of
supponing (i) lndebtedness of Borrower or any of its Restricied Subsidiaries in respect of industdal revenue or development bonds or
financings, (ii) workers' compensation liabilitics of Borrower or any of its Restricted'Subsidiaries; (ifi) the obligations of third party
mnsurers of Borrower or anv of its Restricted Subsidiaries arising by virtue of the laws of any junschct:ou requiring third party insurers,
(iv) obligations with respect to Capital Leascs or Operating Leases of Borrower or.any of its Restricted- Subsidiaries. and
(v} performance, payment. deposit or surety obligations ol Borrower or dny of its Restricted Subsidiaries, in any case if required by

law or governmental rule or regulation or in accordance with custom and praciice in the industry.

"Subordinated Debt Refinancing” means (i) the extension-of the scheduled maturity date of the 7% Subordinated Noles

to a date net earltier (than July 25, 2017, or (i) the refinancing of (heé 7% Sibordinated Notes in accordance with
Section 7. b(vii) following which rcﬁmncmg the Refinancing Indebtedness has'a scheduled matunty date not earlicr than July 25,

2017.

"Subordinuted Indebtedness” means (i) the Indebtedness of Borrower cvidenced by the 7% Subordinaied Notes and
(iiy any other Indcbledness of Borrower subordinated in right of payment (o the Obligations pursuant to documentation containing

maturities (with the
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maturity date of any such Subordinated Indebtedness 1o be at not carlier than July 23, 2017, amorizalion schedules, covenants,
defaulls, remedies; subordination provisions and other material terms in form’ and substaice reasonably satisfactory to Administrative

Agent. For.purposes of clarification, Indcbtedness incurred pursuant 10 subsection 7. 1(xiii) shall not be deemed Subordinated

Indebtedness.
"Subsidiary™ means, with respect 1o any Person, any corporauon, panncrs}up limited liability company, association,
Joint Venture or other business entity of which more than 50% of the total voling power of shares of stock or other ow ncrslup interests
entitled (without.regard to the occurrence of any contingency) 10 votc in’ Lhe election of the Governing Body of such Person is-at the

lime owned or controlled, directly or indirectly. by that Person or onc of more of the oiher Subsidiaries of that Person or a
combination thereof, Nolv.v:lhstandmg anything 1o the contrary herein, Fimancial Accounting Standards Board (FASB) Interpretation

Ng. (FIN) 46R: ("Consohd'mon of Variable Interest Entities”),-which is-an-Interpretation of Accounting Rescarch Builetin No. 51,
shall be disrcparded for purpdses of determining the Subsidiaries of any Person under this definition. ]

"Subsidiary Guarantor” means the domestic Restricted Subsidiaries of Borrower listed on Schedule 5.1 attached
hereto and any domestic Restricted Subsidiary of Borrower that cxeciied and delivered a counterpart of the Subsidiary Guaranty on or
alter the Closing Date or thal executes and delivers a counterpart of the Subsidiary Guaranty on or after the Restatemen Effective

Dale or [rom lime 1o time thercafler pursuant to subsection 6.8.

"Subsidiary Guaranty” mcans the Subsidiary Guaranly executed and-delivered by existing Subsidiary Guaraniors on
the Closing Date, or executed and delivered by additional Restricted Subsidiares of Borrower from time to time thereafter in
accordance with subsection 6.8, substantially in the fonn of Exhibit XI-annexed hereto,

"Supplemental Collateral Agent” has the meaning assigned to that terr in subsection 9.1B.
© "Swing Line Lender” means has the meaning assigned to that teren in ihe introduction to this Agrecment and also
means and includes any successor Swing Line Lender appointed pursuant to subsection 9.3B.
"Swing Line Loans" 1icans the Loans made by Swing Line Lender 1o Borrower pursuant o subsection 2. LA(i1).

"Swing Line Loan Commitment” means ihe commitment of Swing Line Lender to make Swing Line Loans to
Borrower pursuant to subsection 2.1 Aiii).
Swing Line Note" means any proinissory note of Borrower issued pursuant to subsection 2.1E on or after the Closing

Date.
"Swing Line Risk Participation” shall inean, with respect wo-any Lender and any Swing Line Loan as of any date of
determination, the sum of (a) such Lender's Pro Rata Share of the Swing Line Loan outstanding at such time plus (b} the aggregale

amount of all Defaulting




"Lenders' Pro Rata Shares of such Swing Line Loans outstanding a( such time that have been reallocaled to such Lender pursuani to

Section 2.9D.

"Tax" or "Taxes” means any present or future tax, levy. impost, duty, charge, fee. deduction or withholding of any

nature and whatever called. by whomsoever, on whomsoever and whercver imposed, levied, collected, withheld or assessed, including
interest, penalties, additions to tax and any simitar liabilities with respect ihercto.

“Term Loan Commitment” means, collectively, (a) the commitment of a Lender to make a Term Loan pursuant 1o
subsection 2. 1A(i} of the Existing Credil Agreement and (b} the New Term Loan Commitment of a Lender. and "Term Loan
Commitments” means such commitments of al! Lenders.

"Term Loan Exposure” means. with respect to any Lender as ol any date of determination the principal amount of

Term Loans hetd by such Lender.
Term Loan Maturity Date” means November 1, 2013 or, if the Subordinated Debt Refinancing occurs on or prior to

such date, March 23, 2017.
"Term Loans” means () the Loans made by Lenders 1o Borrower pursuant 1o subsection 2. 1A(1) and (b) New Term

Loans.
"Term Notes” means (i) Lhe promissory notes of Borrower; il any, issued pursuant to subsection 2.1E on or afier Lhe
Closing Date, (ii) any promissory notes of Borrower issued pursuant 1o the last paragraph of subsection 2.1E relating (o any New

Term Loans made pursuant to subsection 2.1A(iv), and (iii) any promissory notes issuved by Borrower pursuant to the sccond to last
sentence.of subsection 10.1B(i) in connection with assignments of the Term Loan Commitmenis or Term Loans of any Lenders, in

cach case substantially in the form of Exhibit IV annexed hercto.
Title Company™ means, cotlectively, one or more title insurance compantes reasonably satisfactory to Admitnistrativ

Agent,
“Total Utilization of Revolving Loan Commitments” means, as at any date of delcrmination, the sum of {ij the aggregale
principal amount of all ontsianding Revolving Loans plus {ii) the aggregate principal amount of all oulstanding Swing Line Loans plus
(iii} the Letter of Credit Usage.
"Fransaction Costs” means the fees, costs and expenses payable by Bommower in connection with the Transactions,
together with all redemption premiums, lees, cosis and expenses paid by Borrower in connection with any Indebtedness or refinancing
of Indebledness permitied to be incurmed or refinanced pursuant 10 subsection 7.1 of this Agreement.

"Transactions” means, collectively, (a) the execution, delivery and perfornance by the Loan Parties of the Loan
Documenis to which they are a party, (b) the borrowings hereundcr, the issuance of Letters of Credit and the use of proceeds of the
foregoing, (c) the-granting of Liens pursuant to the Collateral Documents and (d) any other transactlions entered into by Borrower or

any of its Subsidiarics in connection with any of the foregoing.
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"Type” means with respect 10 a Loan, a Term Loan, a Revelving Loan or a Swing Line Loan {each of which is a

"Type" of Loan).

"UCC™ means the Unifonn Commercial Code (or any similar or equivalent legisiation) as in effect in any applicable
juiisdiction.
"Linrestricted Subsidiary” means any Subsidiary that is designated as an Unrestricied Subsidiary pursuant to a
resolution of the Governing Body of Borrower and any Subsidiary-of such Unrestricted. Subsidiary; provided that such Subsidiary:
() has no Indebtedness other than Non-Recourse Debt; (ii) is nol pany 1o any agreement, contract, arrangentent or undérstanding with
Borrower or any Restricted Subsidiary of Borrower unless the terms of any such agreement, contract, arrangement or understanding
are no less favorable 1o Borrower or such Restricted Subsidiary than those that miglht be obtained at-the time frony Pérsons who are not
Affiliates of Bomower: (iii) is a Person with respect to which neither Borrower: nor any of its Restricted Subsidiaries has any direct or
indirect obligaiion (1) to subscribe for additional equitv Securitics or other equity or ownership interests, or (2) te maintain or preserve
such Person's financial condition or to cause such Person to achieve or maintain amy specificd levels of prof' itabilitv; (iv) has not
guaranteed or otherwise directly or indirectly provided credit support for any Iidebtedness of Borrower or any of iis Restricted
Subsidiaries; and (v) has no Subsidiaries other than Unrestricted Subsidiaries; provided further that, nolwﬂhslandmg the foregoing,
Borrower may not designate as an Unrestricted Subsidiary any then E\lStll‘lg Subs:duuv that owns, leases, operalés or uscs any assets
or funclion directly relaling to or necessary for the conduct of casino,gaming a( the Biloxi Gaming Facilities, the Canuthersviile
Gaming Facilities, the Pompano Park Gaming Faciljties, the Bellendorf Gaming Facilities, the Marquette Gaming Facilities, Lhe Luta
Gaming Facilitics, the Natchez Gaming Facilities, the Lake Charles Gaming Facilities, the Boonville Gaming Ficilitics, the Kansas
. City Gaming Facilitics, the Davenpori Gaming Facilities, the Waterloo Gaming Facilities, the Black Hawk Gaming Facililies, the
Vicksburg Gaming Facilitics or the Cape Girardeau Gaming Facilities; provided further that-cach Subsidiary of Borrower that is not a
domestic Subsidiary shail be deemed an Unrestricted Subsidiary-at dll times unless consented 1o in writing by Administrative Agent -
(such consént not 10 be unreasonably withheld but evaluated in llghl of the guaranty and security package, if’ any, able to be obtained
under the laws applicable 1o such Subsidiary). lmmediately after giving effect o, any designation of a Subsidiary of Borrower as an
Unrestricted-Subsidiary, Borrowers and the Restricied Subsidianes-shall be in pro forma compliance with the financial covenanis set
forth in Section 7.6 as of the most recently ended Fiscal Quarter for which financial statements have been delivered (assuming such
designation occurred as of the first day of the period being'tested). Any suchdesignation by the Governing Body of Bormower shall be
evidenced (o Administrative Agent by filing with Administrative:Agent resolutions of the Govemning Body of Borrower giving effect
to such designation and an Officer’s Certificaie certifving that such designation complied with the foregoing conditions. 1, at any
time, any Unrestricted Subsidiary would fail 1o meet the loregoing requirements as an Unrestricted Subsidiary, it shall thereafier cease
10 be an Unrestricted Subsidiary for purposes of this Agreement and any Indebtedness or Liens of such Subsidiary shall be deemed to
be incurred and outstanding by a Restricted Subsidiary of Borrower as of such date. The designation of anv Subsidiary that is a Loan
Party as an Unrestricted Subsidiary shall constitute an [nvestment by the Loan Partics therein at the date of designation in an amount
equal to the Mair market value of such Subsidiary (detcninined as of {he date of designation by Goveming Body of Borrower in
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good faith) and such designation shall.only be permitted if such Investment is permitted under subscction 7.3. The Governing Body of
Borrower may al any ime designate any Unrestricied Subsidiary (0 be a Restricted Subsidiary provided that such designation shali be
deemed 10 be an incurrence of Tridebledness and Liens by a ‘Restricted Subsidiarv.of Borrower of afty outstanding Indebtedness or
Licns of such Unrestricted Subsidiary and suth demgnanon shall only be pennilted if (i) such-indebtedness is permitted under
subsection 7.1, (ii) such Liens are permitted under subsection 7.2 and (iit) no Event of Défault or Polential Event of Default would be
in existence {i ollowmg such demgnauon The Unrestricted Subsidiaries shall be deemed to include as of the Restatement Effective

Daie those Subsidianes designated as "Unrestricied Subsidiaries” on Schedule 5.1 anpexed hereto {including the Specified
Unrestricted Subsidiaries). Notwithsianding anything herein fo the contrary, isle of Capri-Bahamas Lid. shall be deemed an
Unrestricted Subsidiary for all purposes other than the determination of the Consolidated Total Leverage Ratio and the financial
covenani se( forth in subsection 7.6B.

"Unsecured Notes” means (i) the Indebtedness of Borrower evidenced by the 7.75% Unsecured Notes and (ii) any
oiher Indebtedness of Borrower (a) having a matusity date of no earlier than July 25, 2()17 (b) not benefiting from any Lieh on any
property (whether real, persomal or mixed) of Borrower or any Subsidiary of Borrower, (¢) having no scheduled prmmpal amortization
payments before final maturity or mandatory repaymient based on assel dispositions. (whether volum'uv or involuntary, related to
insurance proceeds. condemnation proceeds or olfierwise excepl those of (he fype contained in the 7.75% Unsecurcd Notes) or
earnings or cash flow of Borrower or any Subsidiary of Borrower, and (d) havmg no mainienance financial covenams and othenwise
having restrictive covenants and defaults that are, taken as a whole, not materially less favorabie to Borrower and the Restricled
Subsidiaries than those in the 7.75% Unsecured Note Indenture.

"Vickshurg Gaming Facilities” means the Gaming Facilities owned, leased, operated or used by Borrower and its
Restricted Subsidiaries in the City of Vicksburg, Warren County_ Mississippi, including the vessels Crevfe Sand Creofe 6 having
Official Nos, 585504 and 585303, respectively.

"Vicksburg Additional Real Property” mcans those: CO]'idlll Reul Property Assets owned in fee by Rainbow Casino-
Vicksburg Partnership, L.P., a Mississippi limited partiership, located in the City of Vicksburg. Warren Countv, Mississippi; and
which is feased to MPH Investments of Mississippi, pursuant.to that certain Ground Lease, dated as of June 21, 1994, as amended.

"Veoting Stock” means, with respect to any Person, theiCapital Stock (including any and all rights, warrants or options
exchangeable for or convertible into such Capital Stock) of such'Pcrson that ordinarily bas voting power for the election of directors
(or Persons performing:stonlar l'uncuons) of such Person, whether at all limes or 6nly as long as no senior class of Securities has such
voling power by reason of any contingency,

"Wajvable Mandatory Prepayment” has the meaning assigned Lo that term in subsection 2 4B(iv)(c):
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"Waiving Lender™ hias the meaning assigned to thal term in subsection 2 4B(iv){(e).

"Waterloo Gaming Fadlities” means the Gaming Facilitics owned, leased, operaled or used by Borrower and its
Subsidiarcs in Waterloo. lowa.

"Wells Fargo" has the meaning assigned to that term in the introduction (o this Agreement.

"7% Subordinated Note Indenture” means the indenture pursuant Lo which $300,000.000 in aggregate principal amount
of 7.00% Subordinated Notes due March 2014 of Borrower were issued, as in effect on the Reslatemeni Effective Date and as such
indenture may be amended from time (o tinte 10 the extent penmnilted under subsection 7.15A or refinanced or replaced as permitted by
subsection 7.1 (vit).

"7% Subordinated Notes” means the subordinaled notes issued pursuant to the 7% Subordinated Note Indenture.

“7.75% Unsecured Note Indenture” means the indenture pursuant to which $300,000,000 in aggregate principal amount
of 7.753% Unsccured Notes due March 135, 2019 of Borrower wete issued, as in effect on the Restatement Effective Date.

"7.75% Unsecured Notes" means the unsccured notes issued pursuant to the 7.73% Unsccured Note Tndenture.

1.2, Accounting Terms: Utilization of GAAP for Purposes.of Caleutations Under Agreement.

Except as othenwise expressly provided in this Agreement, all accounting terms not otherwise defincd herein shall
have the meanings assighed to them in copformity with GAAP. Financial statements and other information required to be delivered
by Borrower.to Lenders pursuant to clauses (i), (m) and (xiii) of subsection 6.1 shall be prepared in'accordance with GAAP as in
cffect in the United States of America at the time of such preparation (other. than the absence’of footnotes with respect to the financial
statements and other information delivered pursuant {0 clause (ii).of subsection 6.1) and delivered together with the reconciliation
statemenis provided for in subsection 6.1(v). Caiculations'in conncction with the definitions, coverants and other provisions of this
Agreemens shall utilize GAAP as in effect in the United States of Amenca on the date of detenmination, applied in a2 manner
consisient with that used in preparing ihe financial statements. refetred 10 in subsection 3.3(1). Notwithstanding the other provisions of
this Section 1.2, for purposes of determining compliance with any covenant, incloding anv linancial covenant, Indebtedness of
Borrower and its Subsidiarics shall bc deemed to be carried at 100% of the outstanding principal amount thereof, and the cffects of
Financial Accounting Siandards Board (FASB) ASC $25°(and Financial Accounting Standards Board (FASB) ASC 470-20_ if
applicable) on financial liabilities shall be disregarded. Notwithstanding anvthing to 1he contrary herein, unaudited financial
statements. accounting detenminations, calculattons (including financial ratios) and computations hereunder shall be made without
giving effect (o Financial Accounting Standards Board (FASB) Interpretation No. (FIN) 46R ("Consolidation of Vartable Inlerest
Entities"), which is an Interpretation of Accovnting Research Bullétin No. 51,
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1.3. Other Definitional Provisions and Reles of Construction.

A. Any of the terms defined herein may, unless the context otherwise réquires, be used in the singular or the plural,
dependlng on the reference.

B. References to "Sections” and "subsccuions” shall be (o Sections and subsections, respectively. of this Agreement
unlcss otherwise specifically provided.

C. The use in any of the Loan Documents of the word “include” o mcludmg when following anv gencral statcment,
term or matter, shall not be construed to limit such statement, tenn of mattes to lhe specific itéms 6r maiters set forth 1mmedlalely
fol]omng such word or to similar items or matiers, whether or not nonlimiting tanguage (such as "without limitation” er "but not
limited io" or words of similar import) is used with reference thereto, but miher shall be deemed to refer to abl other items or matters
that fall within the broadest possible scope of such general stalcment, term oF matier.

D. Each of the parties hereto acknowledges that (i) it has been represented by counsel in-the negotiation and
documentation of the terms of this Agreement and the other Loan Documents; (i1} it'has had full-and fair opportunity to review and
revise the-terms of this Agrecment and the other Loan Documents, (iii) this- Agrccmem and the other Loan Documents have been
drafied jointly by all of the panies héreto, and (iv) neither Administrative Agent-nor any Lender has any fiduciary refationship with or
duty to-Bommower arising out of or in connection with this Agreement or any of the other Loan Documents, and the relationship
between Administrative Agent and Lenders, on one hand, and Borrower, on the other hand, in connection herewith or therewith is
solely that of creditor and debtor. Accordingly, each of the partics hercto acknowledges and-agrees that the terms of this Agreement
shall not be:construed against or in favor of another party.

E. Except as otherwise expressly provided herein, (i) any reference in'this Agreement or any other Loan Document {o
any agrecinen means such agreement as it may be amended, n:slmcd supplemenled or otherwise modified from Lime to Lime; (ii) any
reference in this Agrecient or any other Loan Document to any 1aw, statule, regulation, rule of other jegislative action shall mean
such law, statute, regulation, rule or other legiskative action as amended, supplemcmed restated or otherwise modified from time to
time-and any successor thereto, and shall include any rule or regulation promulgated therennder; and (iii) anv reference in this
Agreement or any Loan Document to a Person shall include the, successor or assignee of such Person.

F. The lerms "pavment in full”, "paid in full", satisfaction in full”, "repay in-full” or any similar term means the
indcfeasible payment in full of 1he Obligations, other than inchoate reimbursement or- indemaification obligations for which no claim
has been asserted. teimination of the Commitments-and the cancellation or ¢xpiration or, to the exicitt acceptable to the applicable
Issuing Bank, cash collateralization or collateralization by "back to back” letters of credit, of all Letter of Credil.
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Section 2. AMOUNTS AND TERMS OF COMMITMENTS AND LOANS

21, Commitments; Makine of Loans; the Registers Notes.

A. Commitments. Subjeci to the terms and conditions of this Agreement and in retiance upon the representations and
warmantics of Borrower herein sct forth cach Lender with a Term Lioan Commitment has made the.-Loans described in subscction
2.1A(i) and each Revolving Lender hereby severally agrees to make the Loans described insubsection 2.1 A(i) and Swing Line
Lender hereby agrees to make the Loans described in subsection 2. 1A(iii):

(i) Term Loans. ‘The Term Loans were made prior to the Restatement Effective Date. As of the Restatement
Effective Datc, the aggregate owistanding principal amount of the Terth Loans is $500,000,000.

(iiy Revolving Loans. Each Revolving Lender sevemlly agrees, subjéct to the limitations set fonh below with
respect to the maximum amount of Revolving Loans permitted Lo be outsianding from time to time. to lend to Borrower fromi
time to time during the period from the Closing Date to bui cxcludmg the Revolving Lean Commitment Termination Date an
aggregate amount not exceeding its Pro Rata Share of the ageregate amount of the Revolving Loan Comumitmenits 1o be used
for the purposes identified in subscction 2.5B. As of the Restatement Effective Date, the-aggregate amount of the Revolving
Loan Commitments is $300,000.000; provided that the Revolving Loan'Commitments of Lenders shali be adjusted to give
effect to (1) any increase in Rcvolvmg Loan Commitments pursuant to subsection 2.1A(iv), and (2) any assignments of the
Revolving Loan Comnitinents pursuant to subsection 10.1B (in no event shall any such adjustment cause a Lender's
Revolving Loan Exposure lo exceed its Revolving Loan Comimitment);-and provided further that the amount of the
Revolving Loan Commitments shall be reduced from time to time by the-amount of-any reductions thereto made pursuant to
subsections 2.4B(ii) and 2 4B(iii}. EaclhRevolving Lender's Revolving Loan Commitment shall expire on the Revelving
Loan Commitmeni Tenmination Date and all Revolving Loans and all other amounts owed hercunder with respect to the
Revolving Loans and the Revolving Loan Commitments shall be paid in full no later than that date. Amounts borrowed
under mxs subsection 2.1A(ii) may be repaid and rebormowed to but cicluding the Revolving Loan Conunitinent Termination
Date.

Anything contained in this Agreement (0 the contrary notwithstanding, the Revolving Loans and the Revolving
Loan Commitmenis shall be subject to the limitation that in no event shalt the Total Utilization of Revolving Loan
Comumnitments at any time excecd the Revolving Loan Commitments then in ¢ffect.

(i) Swing Line Loans. Swing Line Lender hereby agrees, subject 1o the limitations set forth below with
respect to the maximum-amount of Swing Line Loans permilted 10 be outstanding from time to time, to make a portion of the
Revolving Loan Commitments-available 0 Borrower from-time to.time during the period from the Closmg Date to but
excluding the Revolving Loan Commitment Tennination Date by making Swing Line Loans to Bortower in an aggregate
amouni 101 exceeding the amount

42




of the Swing Line Loan Commitment to be used for the purposes identified i in subsection 2.5B, notwithstanding the fact that
such Swing Line Loans, when aggregated with Swing Line Leader's outsiandiig Revolving Loans and Swing Line Lender's
Pro Ralza Share of the Letter of Credil Usage then in effect, inay exceed Swing Line Lender's Revolving Loan Commitment.
As of the Restatement Effective Date, the amount of the Swmg Line Loan Commitment is $50, 000,000; provided that any
reduction of the Revelving Loan Commitments made pursuant to subsection 2:4B(ii) or 2.4B(iii) which reduces the aggregate
Revolving Loan Commitments 10 an amount tess than the then current amount of the Swing Line Loan Conunitment shall”
result in an automatic corresponding proportionate reduclion of the Swing Ling Loan Commitment to the.amount of the
Revolvmg Loan Conuntitments, as so reduced, without any lurther action on'the part of Borrower, Administrative Agent or
Swing Line Lender. The Swing Line Loan Conumitment shall expire on he Revolving Loan Commitment Termination Date
ang all Swing Line Loans and all other amounts owed hereunder with respect to the Swing Line Loans shall be paid in full no
later than that date. Amounts borrowed under this subsection 271 A{iii) mav be repaid and reborrowed to but excluding the
Revolving Loan Commitmeni Tenmination Date,

Immediately upon the making of a Swing Linc Loan, each Revolving Lender shall be decmed to, and hereby
irevocably and unconditionally grees 1o, purchase from Swing Line Lender a risk participation in such Swing Line Loan in -
an amouni equal 10 such Revolving Lender's Pro Rata Share of such'Swing Line Loan; provided. however that the amount of
such Lender's risk participation shall be adjusted in the manuer set forih'in Section2.9D.

Anything contained in this Agreement to the contrary notwitlistanding, the Swing Line Loans and the Swing Line

Loan Commitment slall be subject to the limitation that in no-event shall the Total Utilization of Revoiving Loan
Conunitments at any time exceed the Revolving Loan Commitments then in effect and prior 10 Lhe terminalion of the
Revolving Loan Commilments, the Revolving Loan Exposure of a Lender shall not exceed its Revolvi ing Loan Conunitrneni.
With respect to anv Swing Line Loans which have not been \olum’mlv prepaid by Borrower pursuant to subsection 2.4B(i),
Swing Line Lender may, at any lime in its sole and absolute discretion, deliver to Administrative Agent (witha copy to
Borrower), no later than 11:00 A.M. (New York City time)-on the. first: Business Day in'advance of the proposed Funding
Dale, a notice (which shall be deemed to be a Notice of Borrowing. given by Borrower) requesting Revolving Lenders to

" ake Re\ol\un&, Loans that are Base Rate Loans on such Funding Date.in an amount equal o the amount of such Swing Line
Loans (lhe "Refunded Swing Line Loans”) outstanding on-the date such notice is given which Swing Line Lender requests
Revolving Lenders to prepay. Anything contained inthis Agreement to the contrary. notwithstanding, (i) the proceeds of such
Revolving Loans made by'Revolving Lenders other than Swing Line Lender shall be inunediatcly delivered by
Administrative Agent 10 Swing Line Lender (and-not to Borroier) and 1pp|1cd to repay a corresponding portion of the

Refunded Swing Line Loans'and (ii) on the day such-Rev olving | Loans are made, Swing Line Lender's Pro Rata Share of the

Refunded Swing Line Loans shall be deemed tobe paid with the. procecds of a Revolving Loan made by Swing Linc Lender.
and such portion of the Swing Linc Loans deenied 1o be so paid shall no Tonger be outstanding as
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Swing Line Loans and shall no longer be due under the Swing Line Note of Swing Line Lender but shall instead constituie
parl of Swing Line Lender's outstanding Revolving Loans and shall be due under the Revolving Note of Swing Line Lender.
Borrower hereby authorizes Administrative Agent and Sying Line Lender.lo clmrge Bomower's accounts with Adiministrative
Agent and Swing Line Eender (up to the amount available in each such account) in ‘order to immediately pay Swing Line
Lender the amount of the Refunded Swing Line Loans to the extént the:proceeds of such Revolving Loans made by
Revolving Lenders, including ihe Revolving Loan deemed 10 be-madeiby Swing Line Lender. are not sufficicnt to repay in
full the Refunded Swing Line Loans. 1f any portion of any such amount paid (or deemed (o be paid) to Swing Line Lender
should be recovered by or on behalf of Borrower [rom Swing Line Lender.in bankrupicy, by assignment for the benefit of
credilors or otherwise, the loss of the amount so recovered shall be rdlably shared among alt Lenders in the manner
contemplated by subsection 10.5.

If for any reason (a) Revelving Loans are not made upon the request of Swing Line Lender as provided in the
immediately prccedmg paragraph in an amount sulficient (o repay any amounts owed to’ Swing Line Lender in respect of any
outstanding Swing Line Loans or (b) the Revolving Loan Commxtmems are terminated at a tinte when any Swing Line Loans
are outstanding, the request submitied by Swing Line Leader pursuafit o the' innnediately preceding patagraph shall be
deemed (0 be a request by Swing Line Lender that each of the Revolving Lenders fund the amount of its Swing Line Risk
Participation in the relevant Swing Line Loan-and cach Revolving Loan made pursu'ml to the immediately preceding
paragraph shall be deemed payment in respect of such Swing Line Risk Rarticipation. In the event any Revolving Lender
[ails o make available o Swing Line Lender the amount of such Revolving Lender's Swing Line Risk Padicipation as

_provided in this paragraph, Swing Line Lender shall be entilled to recover-such amount on demand from such Révolving

Lender together with interest thereon at the rate customarily used by Swing Linc Lender. for the correction of errors among
banks for three Business Days and thereafier at'the Basc Rate. I ihc event Swing Linc Lender receives a payment of any
amount in which other Revolving Lenders have funded Swing Line Risk Participations as provided in this paragraph, Swing
Line Lender shall promptly distribute to each such other-Revolving Lender its Pro Rata Share of such payment.

Any(hing coniained herein to the contrary noiwithstanding, each Revolving Lender's obligation to make Revolving
Loans for the purpose of repaying any. Refunded Swing Linc Loans pursuant to Uie second preceding paragraph and cach
Revolving Lender's obligation to fund its Swing Line Risk P'lmcnpauon pursuam to the smmediately preccding paragraph
shall be absolute and uncondmonal and shall not be affected by any -circumstinee, Ancluding (a) any sel-off, counterclaim,
recoupinent, defense or other right which-such Rev olving Leider may have against Swing Line Lender, Borrower or any
other Person for anv reason-whatsoever; (b) the occurrence or ccmmuatmn of an Event of Default or a Polential Event of
Default; (¢} anv adverse change in ihe business, operilions, properies, assets; condition (financial or othenwisc) or prospects
of Bortower or any of its Subsidiaries; (d) any ‘breach of this Agrcement or any other, Loan Docuinent by any party thereto: or
(c) amy other circumstance, happening or cvent whatsocever. whether or not similarto any of the foregoing; provided that such
obligations of cach
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Revolving Lender are subject to the condilion that (x) Swing Line. Lender believed in good faith that all conditions under
Section 4 to the making of the applicable Refunded Swing Line-Loans or.other unpaid Swing Line Loans. as the casc may be,
were satisficd at the time such Refunded Swing Line Loans or unpaid Swing Line Loans were made, or (y) the satisfaction of
any such condition not satisfied kad been waived in accordance with subsection 10.6 ‘prior to or at the time such Refunded
Swing Line Loans or other unpaid Swing Line Loans werc made.

Subject 1o Section 2 9E, at any time a Lender is a’'Delaulting Lender, within, lIche (3) Business Days after the
request of the Admimistrative Agent or Swing Line Lender. such Defaulllng Lender shall provide cash collaieral or other
security satisfactory 1o the Swing Line Lendert (in its sole discretion) in respec\ of such Defauling Lender's obligation to-fuid
ils Swing Line Risk Participation (as adjusted pursuant to Scction 2.9D); provided. that if'such Defaulting Lender [ails 1o
provide such cash collateral or other security, the Borrower shall provide, withia five (5) Business Days, cash collateral or
other security satisfactary to the Swing Line Lender (in its-sole discretion) in Fespect of, such Dcfauhmg Lender's obligation
to fund its Swing Line Risk Participation (as adjusted pursuait to Section 2.9D). Such Defaulting Lender and Borrower each
hercby grants 1o the Adminisirative Agent, for the benefit.of the Swing Line Lender and the other Lenders (other than such
Defauiting Lender), a Lien on of such Person's cash collateral or other-security (and all proceeds of the foregoing) to secure
the Obligations. Cash collateral shall be maintained in blocked, Deposit Accounts with the Adminisirative Agent and shall
be invesled in Cash Equivalenis reasonably acceplable (o the Administrative Agentor held as Cash, 1T at any Gime the
Administative Agent determines that any Tunds held as cash collaieral'are subject to any right or clatm of any Person other
than the Admmnistrative Agent or the Swi ing Line Lender or that theotal amoum of such funds is less than-such Defaulting
Lender's funding obligations in respect of its Swing Line Risk Pammpahon. such Delaulting Lender or Borrower shall,
within three (3) Business Days after demand by the Adminisirative Agent, pay'io the Administrative Agent, as additional
funds to be deposited as cash collateral, an amount equdl (o the excess of (x) such aggregate [unding obligations over (v) the
total amount of funds, if any, then held as cash collaterat that the’ Admlmsmtn e Agent determines to be free and clear of any
such right and claim. At the discretion of the, Swing Line Lender, such funds shall be applied, (o the extent permilted under”
dpphcablc Governmental Authorizations,.to reimburse the Swing Line Lender. The Lien held by the Administrative Agent in
such cash collateral shall be released upon the satisfaction of each of the following conditions: (a) no Swing Line Loans shail
be outstanding. (b) all Swing Linc Loan obligations shall have been repaid in full and.(c) no Event of Default shall have
occurmed and be continuing,.

(iv} Increascs of the Term Loans or Revolving Loan Commitments.

{(a} Borrower may request in wating al any'time that (x) one or more new leni loan conumitingnts
(the "New Term Loan Commitments') be establishéd and/or {v) the then effective aggregate principal amount of
Revolving Loan Commitments be increased in-an '1ggrcgalc amount for all such New Term Loan Commitments and
increases in Revolving Loan Cotumilments not in excess
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of $200,000,000 in the aggregate and not less than $30,000.000 individually (or such lesser amount which shall be
approved bv the Administralive Agent) and integral nultiples of $5:000,000 in excess of that aniount {the " General
Inerementsl Facility™): provided that (I} no Event of Default or Potential Eventof Delault shall have occurred and be
continuing or occur as a resuit of such New Term Loan Commitnients or increases in Revolving Loan
Commitments, (I1) afier giving cffect 1o each establistunent of, and/or increase in, Loans and/or Commiunents under
the General Incremental Facility and any acquisitions or dispositions effected since the then most recently ended
Fiscal Quarter for which financial stalements have been delivered, Borrower shall be in pro furma compliance with
the financial covenants set forth in Section 7.6 as'of the.end of such’ Fiscal Chiarler (assuming thé full borrowing of
new Loans in an amount equal to the amount of Loans rélaied to such establishment of, and/or increase in, Loans
and/or Commitments under the Generad Incremental Facility in (lccordancc with' this subsection 2. TA(iv)(a), the
conswmmation of any such acguisitions or dispositions and the incutrénce or assumpliony, or repayment; of any
Indebtedness in connection therewith occurred as of the first day of such peried being tested), and (111) all fees and
expenses then owing lo Administralive Agenl and the-Lenders in'connection with the General Incremental Facility
shall have been paid in full. -

Any request under this subsection 2.1A(iv)(a) shall be submiticd by Bommower to Administrative Agent (and
Administrative Agent shail promptly forward copies (o Lenders), specify the proposed effective date and amount of
such New Term Loan Commitments or increase in Revolving Loan Comifitments and be accompanied by an
Officer's Certificate centifying that no Event of Default or Potential Event of'Delault exists or will occixr as a result
of such New Term Loan Commitments or increase in Revolving Loan Commitmenis. Borrower shall specify any
fees offered to those Lenders (the "Incrensing Lenders"), that agree to acquire such New Term Loan Commitments or
increasc the principal amount of their Revolving Loan Commitments, as the case may be, which fées may be
variable based upon the amount of such New Term Loan Commitments-any such Lender is wdhug to acquire or
amount by which any such Lender is willing.to increase the principal amount of its Revolving Loan Commitment, as
the case may be. No Lender shall have any obligation, express or tmplied, to acquire any New Term Loan
Commitments of increase the aggregate principal. amount of its Revolving Loan Commument. as the case may be.
Only the consent of each Increasing Lender shall be required for an issuasice of New Term Loan Comunitments or an
increasc in Lhe aggregate principal amount of the RevolvingLoan Commiuments, as the case may be, pursuant to Lhis
subsection 2. 1A(iv). No Lender that clects not'to acquire atiy New Term Loan Conunitments or increase the
principal amount of its Term Loan ot Revolving Loan’ Comnnlmem as the case may be, mav be replaced-in respect
of its existing Term Loans or Revolving Loan Commitinent, as the casc may be, as a result thereof without such
Lender's consent. -
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(b) Each Increasing Lender shall as soon as practicable specify (he amount of the proposed New
Term Loan Commitments or increase in Revolving Loan Commitinents that'it is willing 10 assume. Borrower may
accept some or all of the offered amounts or designate néw lenders that qualify’as Eligible Assignees and that are
reasouzhly accepiable o Admimstrative Agcnl as additional Lenders hercunder in accordarice with this subsection
2.1A(iv) (each such new lender being a "New Lender”), which New Lenders may.assume all or a portion of the New
Term Loan Commitments or increasc in the aggregate prinéipal amount:of the Revolving Loan Commitments, as the
case may be. Borrower and Administrative Agent shall have discretion jointlv 1o adjust the allocation of the New
Term Loan Commitments or increased aggregate prin¢ipal amount of the Revolving Loan Commitmenis, as lhe case
may be, among Increasing Lenders and New Lenders.

(<) Each New Lender desighated by Bormower and reasonably acceptable to Administrative Agent
shall become an additional panty hereto as a New-Lender concurrently with the eflectiveness of the proposed
issnance of new Term Loan Conmmitments or increase in-the-aggiegate principal amount of the Revolving Loan
Commitments,

(d) Subject 1o the foregoing, any New Term Loan Commiiments or increase in Revolving Loan
Commitments requested by Borrower shall be clfective. upon delivery o Administralive Agent-of each of Lhe
follawing documents: (i) an originally exccuted copy of an Instrament of Joinder agned by a duly ‘authorized
Officer of each New Lender (and., if applicable, Increasing Lender), substantially in the form attached hereto as
Exhibil XV-A: (ii) a notice to the Increasing Lenders and New:Lenders, subsl'muall) in the form attached hereto as
Exhibit XV-B, signed by a duly authorized Officer of Borrower: {iii) an'Officer's Cenificale of Borrower,
substantially in the form attached hereto as Exhibit XV-C: and: (1\') any:other certilicates or documents-that
Administrative Agent shall reasonably request (including lcgal‘opinions from counsel to Borrow er, documents
related 1o the Morgages and insurance endorseiients, new or amended Notes: any related fée icllers documents
evidencing the increased Revolving Loan Commitment held by any applicable Lender, reaffinmations of the
Subsidiary Guaranty. resolutions regatding the:New Tenn Loan Commitments or Revolving Loan Commitments
and related actions taken by Borrower and the Subsidiary Guaruntors, certified as true and correct by an Officer of
the relévant Borrower or Subsndmn Guarantor), all'in formrand substanice satisfactory to Administrative Agent
(including certificates rom Borrower cerlifying that (he Loans to-be'made pursuant to this subsection 2. 1A(iv),
together with all other Obligations under the'Loan Documents then outstanding, are "Designaled Senior
Indebledness” under the 7% Subordinated Note Indentire. Any New Term Loan Conunitiments of increase in
Revolving Loan Comntitments shail be in the principal aiount equal (o (A) the prin¢ipal amount that Increasing
Lenders are willing o assume of the New Term Loan Conlniitments or as.increases o the principal amount of their
Revolving Loan Commitments, as the casc may be; plus (B) the principal amount offercd by New l:enders with
respect to the New Term
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Loan Commitments or Revoiving Loan Commitinents, as the case may be, in either case as adjusted by Borrower
and Administrative Agerit pursuant to this subsection 2.1 A(iv).

(e) Upon clfectiveness of any.such increase in Revolving Loan Commitments,.the Pro Rata Share of
the Revolving Loan Commitments of each Revolvi ing Lender will be adjusted 1o give effect to the increase in the
Revolving Loan Commitments and (i) each of the existing Revolving Lenders shall assign.to each of (he Increasing
Lenders and New Lenders, sind each of the Inceasing Lenders and New Lenders shall purchase from gach of the
exisling Revolving Lenders, at the principal amount théreol (together with accrued interest), such interests in the
Revolving Loans outstanding on such date as shill be necessary in order that, afler giving effect to all such
assignanents and purchases, such Revolyving Loans will be hle by existing Revolvmo Lenders, Increasing Lenders
and New Lenders ratably in accordance with their Revolving Loan Conumunems 'lﬂer giving effect to Lhe increase
in Revolving Loan Conunitments in accordance witl'.the Generat Incremenia! Facility, (ii) each Loan made
thereunder shall be deemed, for all purposes, a Revolving Loan and (iii) each New Lender shall become a Revelving
Lender. To the cxtent that the adjustment of Pro Rata-Shares of the Revolving Loan Commitmenis results in losses
or expenses Lo any Lender as a result of the prepaymien of any LIBOR Loan ‘on a date other than the scheduled last.
day of the applicable [nterest Period, Borrower shall be responsible for such losses or expenses pursuant 1o
subscction 2.6D.

()] Aay New Term Loans made in accordance with this subsection 2.1 A(iv) shall be designated a
separatc series (a "Series") of New Tenn Loans for all purposes of this Agreement. Upon any New Term Loan
Comimitments of any Series becoming effective, subject (o Lhe satisfactionof the foregoing terms and conditions,

(1) each Incrcasmg Lender and New Lender of any Serics shall make a Lo:n 1o Borrower (a "New Term Loan™} in an
amount equal Lo-its New Term Loan Cominitment.of such Series, and {ii) edch'Increasing Lender and New Lender
of any’Scries shall become a Lender hereunder.with respect to the New Term Loan Commitment of such Series and
the New Term Loans of such Series made pursuant thereto.

(2 The tenns and provisions of the New Term Loans and New Tern Loan Commitments of any
Series shall be, excepl with respect to the rate of interes! as more [ully described below, identical 1o the Term Loans
nade pursuant to subscction 2. 1A(I). The terms and provisions (mcludmg applicable rates of interest) of any
Revolving Loans made pursuant (0 an increase in the Revolving Loan Commitments in accordance with the General
incremental Facility shall be identical to the Revolving Loans. In any event the rate of inlerest applicable to the New
Term Loans of each Serics may be determined by Borrower and the applicable Increasing Lenders and New Lenders
and shal! be set forth in cach appllcablc Instrument of Joinder; provided. however, that 10 the extent that the
weighted average inicrest rate pavable in respect of the New Tern Loans (whether in the form of imterest, fees,
original issuc discount {amortized over the
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shorter of four years or the remaining term of such New Term Loans) or a.combination of any thereof) is higher by
more than 0.50% (han the weighted average imlerest rate payable'in respect of the Tenn Loans made pursuant to

. subsection 2. 1A (i) or any Series of New Tenn Loans previotisly made pursuant o this subsection
2.1A(iv) immediately prior to the incurrence of any such New Tenn Loans, the interest rates applicable to the Term
Loans made pursuam to subsection 2.1A(i) or any Scries of New Term Loans previousty made pursuant to this
subsection 2. 1A(iv) shall increase to provide the holders of such Term Loans the same weighied interest rate
provided (0 the holders of the New Term Loans, Each Instrumem of Joinder.may, withoul the consent of any other
Lenders, effect such amendments to this Agreement and the'other Loan Docmnenls as may be necessary or
appropnate. in the opinion of the Administrative Agent. to'effect Lhe provisions of this subscction 2. 1A(iv).

B. Borrowing Mechanics. Revolving Loans imadé on any Funding Date (other than Revolving Loans made pursuant
to a request by Swing Line Lender pursuant to subsection 2. 1Ajii) for the purpose of repaying any Refunded Swing Line Loan or
Revolving Loans made pursuant {o subsection 3.3B for the purpose of reimbursing the Issuing Bank for the amount of a drawing
under a Leétter of Credil issued by it) shall be in an aggregate mitimum amount of $1,000,000 and integral multiples of $1,000,000 in
excess of that amount; provided that Revolving Loans made on any Funding Datc as LIBOR Loans with a particular Interest Period
shall be in an aggregate minimum amount of $2,500,000 and integral- multiples of $1,000,000 in excess of that amount. Swing Line
Loans made on any Funding Dale shall be in an aggregate minimyin amount.of $250, 2000 and integral multiples of $250,000 in cxcess
of that amount. Whenever Borrower desires that Lenders make Revolving Loans or Term Loans, it shall deliver to Adminisirative
Agent a Notice of Borrowing no later than Noon (New York City time) at least three. Business Days in advance of the pioposcd
Funding Date (in the case of a LIBOR Loan and subject to the last paragrapl of subsection 2.2B) or the same Business Day of the
proposed Funding Date (in the casc of a Basc Rate Loan). Whenever Borrower desires that Swing Line Lender make a Swing Line
Loan, it shall deliver to Swing Line Lender (with a copy to Administrative Agent) a Notice of Bon‘o“ ing no later than Noon (Mew
York City time) on the proposed Funding Date. The Notice of Borrowing shall specify (i) the proposed Funding Date (w hich shall be
a Busmess Day), (i) the amount and Type of Loans requested, (3ii) in the case of Loans other than Swing Line Loans, whether.such
Loans shall be Base Rate Loans or LIBOR Loans, (iv) in the case of any Loans requested (o be made as LIBOR Loans, the initial
Interest Period requested therefor and (v) information about the account of Borrower to be credited. Revolving Louans may be
continued as orconverted into Base Rate'Loans and LIBOR Loans in the manner provided in-subsection 2.2D. All Swing Line Loans,
shall be made as Base Ratc Loans. In lieu of delivering the above-described Notice of Borrowing, Borrower may give Administrative
Agent telephonic notice by the required lime of any proposed borrowing under his subsection 2.1B; provided that such notice shail be
promptly confirmed in writing by detivery of a Notice of Borrowing to Administrative Agent on the date such nolice was giverL

Neither Administrativeé Agenl nor any Lender shall incur any liability to Borrower in acting upon any telephonic notice
refermed to above that Administrative Agent belicves in good faith (o have becn given by aduly authorized Officer or.other Person
authorized to borrow on behalf of Borrower or for otherwise acting in good faith under this subsection 2.1B, and upon
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funding of Loans by Lenders in accordance with this Agrecment pursuant 1o any such telephonic notice Borrower shall have effected
Loans hereunder.

Borrower shall notify Administrative Agent prior to the funding of any Loans if any of the matiers io which Borrower is
required to centify in the applicable Notice of Borrowing is no longer. true and correct as of the applicable Funding Date, and the
accepance by Borrower of the proceeds of any Loans shall constiuie a re-<cenification by, Borrower. as of the applicable Funding
Dale, as to the matters to which Borrower is required to centify in the dpphcab!e Notice of Borrowing.

Except as otherwise provided in subsections 2.6B, 2.6C and 2:6G, a Notice of Borrowing for a LIBOR Loan (or telephonic
notice in licu thereof) shall be irrevocable on and after the related Inieresi Rate Determination Date, and Borrower shall be bound to
make:a borrowing in accordance therewith,

C. Dishursement of Funds. Subject to subscction 2. 1A{iv), all Tern Loans and Revolving Loans under this
Agreement shalt be made by Lenders having a Commitment of that Type simultanéously and proponionaiely to their respeclive Pro
Rata Shares, it being understood that neither Administrative Agentnor.any Lender shall be responsible for any default by, any other
Lender in that other Lender's obligation 1o make a Loan requested liereunder (cxcept:asa result of a real location of a Defaulting
Lender's Pro Rata Share of Letter of Credit Usage and Swing Line: Loans pursuant to'Section 2. 9D) nor shall the Commitment of any
Lender to make the particular Tvpe of Loan requested be increased or decreased as a resutt of a default by any otherLender in that
other Lender's obligation to make a Loan requested hereunder. Promptly:zifter receipt by Adminisirative Agem (or Swing Line Lender
in the case of a Swing Line Loan) of a Nolice of Borrowing pursuant 1o subsection'2. 1B (or telephonic notice in lieu thercof),
Administrative Agent shall notifv each Lender or Swing Line Lender, as the case may ‘be, of the proposed borrowing. Each Lender
shall make the amount of its Loan available to Administrative Agent ‘nol Jater than 2:00 P-.M. (New York City ume) on the applicable
Funding Date, and Swing Linc Lender shall make the amount of its.Swing Line Loan available to Borrower not later than 1:00 p.in.
(New York Cily time) on the applicable Funding Date, in-each casc. in same day funds in Dollars, at Administrative Agent's Office.
Exceptas provided in subsection 2.1A(ii) or subsection 3.8 with respect Lo Revolving Loans used to repay Refunded Swing Line
Loans or Lo reimburse any 1ssuing.Bank for the amount of a drawitig-undera Lelier of Credil issued by il upon satisfaction or waiver
of the conditions precedent specified in subscction 4.2, Administrative:Agent-shal| promptly upon receipt make-the proceeds of any
Loans made on or after ihe Restatement Effective Date available (o’ Borrower on the'applicable Funding Date by causing an amount of
same day funds in Dollars equal to the proceeds of all such Loans reccivéd by Adiministrative Agent from Lenders or Swing Line
Lender, as the case may be, to be wire iransferred to the account of Bormrower as specified in the applicable Notice of Borrowing.

Unless Administrative Agent shall have been notificd by any Lender prior to the Funding Date for any applicable Loans that
- such Lender does not intend to make available to Administrative Agent the amount of such'Lender's Loan requested on such F unding
Date, Administralive Agent may assume that such Lender has made-such amount availabie to Administrative Agent on such Funding
Date'and Administrative Agent may. in iis sole discretion, but shall hot be obligated to, imake available to Borrower a corresponding
amount.on such
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Fundmg Date. If such corresponding amoum is not in fact made available to Adminisirative Agent by such Lender, Administrative
Agent shall be entitled to recover such corresponding amount o1 demand from such Lender together with interest thercon, for éach’
dav [rom such Funding Daie until the date such amount is paid to Administrative Agent, at tlie customary rate set by Administrative
Ageni for the correction of errors among banks for three Business Days and thereaficr at the Base Rate. If such Lender does not pay
such corresponding amovnt forthwith upon Administrative Agent’s demand thercfor, Administrative Agent shall promptly notify
Borrower and Borrower shall imwediately pay such corresponding, amount to Administéative Agent togethier with interest (hereon, for
each day from such Funding Date until the date such amount is paid to Administrative Agent, al.the rate pavable under this Agreement
for Base Rate Loans for such Type of Loans, Nothing in this subsection 2.1C shall be decimed to relieve any Lender from its
obligation 1o fulfill its Cosrmitments hercunder or to prejudice any rights (that Borrower may have against anv Lender as a result of
any default by such Lender hercunder,

D. The Register.

(i) Administrative Agent shall maintain, at i1s address-referred to-in subsection 10.8, a register for the
recordation of the names and addresses of Lenders and the: Cominitments and Loans of each Lender from time to time (the
"Register"). The Register shail be available for inspection by Bommower or any-Lender at any reasonable time and from time to
lime upon reasenable prior notice.

(ii) Administrative Agent shall record in Lhe Register the Term Loan Comunitments, Revolving Loan
Commitment and Swing Line Loan Commitinent and the Term Loans and Revolving Loans from time to lime of each Lender
and Swing Line Loans from time to time of Swing Line Lender, anyl each repayment or prepayment in respect of the principal
amount of the Tenm Loans or Revotving Loans of each Lender or the Swing Line Loans of Swing Line Lender. Any such
recordation shall be conclusive and binding on Borrower and each Lender, absent manifest error;, provided tliat failure to
make any such recordation, or anv crror in suéh recordation, shall not affect any Lender's Commitments or Bon‘owcrs
Obligations in respect of any applicable Loans.

(iii) Each Lender shall record on its internal records (including the Notes held by such Lender) the amount of
anv Term Loan and each Revolving Loan made by it and each payment in respect thercof. Any such recordation shall be
conclusive and binding on Borrower, absent manifest error, provided that filure to.make any such recordation, or any emor
in such recordation, shall not affect any Lerider's Commitments or Borrower's Obligations in respect of any applicable Loans:
and provided further that in the event of any inconsistency betsveen the Register and any Lender's records, the recordations in
the Register shall govern (absent manifest em)r)

(iv) Borrower, Administrative Agent and Lenders shall deem and ureat the Persons listed as Lenders in the
Register as-the holders and owners of (he corresponding Commitments and Loans listed therein for al} purposes hereof, and
10 assignment or transfer of any such Commitment or Loan'shall be cffective, in each case unless and until an Assignment
Agrecmerit cffecting the assigmment or transfer thereof shall have been
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accepted by Administrative Agent and recorded in the Register as provided in subsection 10.1 B(iy). Prior (0 such
recordation, all amounts owed with respect Lo the applicable. Cofinniunent of Loan shall be owed to the Lender lisled in (he
Reglsler as the owner thercol, and any requesl, authorily or consent of any Person who, at the time of making such request or
giving such authority or consent, is listed in the Register.as a Lender,shall be conclusive and binding on any subsequent
hoider, assignee or transferee of the corresponding Commitments or Loans.

(v) Borrower hereby designaies Wells Fargo to scrve as Borrower's agent solely for purposes of maintaining
the Register as provided in this subsection 2.1D, and Borrower herchy agrees that, to the extent Wells Fargo serves in such
capacily, Wells Fargo and its officers, directors, employees, agents and Affiliates shall constitute Indemmitees for all purposes
under sibsection 10.3.

E. Optional Notes. [f so rquested by any Lender by written nétice to Borrower (with a copy to Administrative
Agent) at any time, Bormower shall execute and deliver within thice Business Days aflér receipt of a written request therefor, a Term
Note substantially in the form of Exhibit [V annexed hereto to evidence that Lender's Term Loan, in the principal amount of that
Lender's applicable Term Loan and with other appropriale inscrtions, a Revolving Note substantially in the form of Exhibit V annexed
hereto to evidence that Lender's Revolving Loans, in the principal amount of that Lender's Revolvmg Loan Commitment and with
other appropriate insertions and a Swing Line Note substantially in'tlie form of Exhibit VI annexed lereto to evidence the Swing Line
Lenders Swing Line Loans, the principal amount of the Swing Line Loan Commitment and with other appropriate insertions.

Administrative Agent may deem and treat e payec of any Note as the owner thereof for all purposes hereof viless
and until an Assignment Agreement effecting the assignment or transfer thereof shail have been accepted by Administrative Agenl as
provided in subsection 10.1B(i1). Anv request, authonzation or consent of any Pcison who, at the time of making such request or
giving such-aithority or.consent, is the holder of any Note shall be conclusive and binding on any subsequent holder, assignec or
transferce of that Notc or of any Note or Notes issued in exchange therefor.

If Borrower issues New Term Loans or increases the Revolving Loan Commitments, as the case may be, pursuant to
subscetion 2.1A(iv), Borrower shall issue new Term Notes or replacemem Revolving-Notes, as the case may be, to each Increasing
Lender (or to Administrative Agent for such Increasing Lender) that requests a Note:inaccordance.with the terms hereof and new
Term Notes or Revolving Notes, as the case may be. to edch New Lender (or to Administrative Agent for such New Lender) that
requests a Note in accordance with the terins hercof.

2.2, Interest on the Loans.

Al Rate of Interest. Subject io the provisions of subsections 2,6 and 27, cach Term Loan and each Revolving Loan
(other than Swing Linc Loans) shall bear interest'on the unpaid principal amount thereof from the date made through maturity
(whether by acceleration or othcrwise) at a rate determined by reference to-the Base Rate ‘or the Adjusted LIBOR. Subject 10
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the provisions of subsection 2.7, cach Swing Line Loan shall bear interest on the unpmd principal aioumt thereof from the date made
through maturity (whether by acceleration or otherwise) at a rate determined by reference:(o'thic:Base Rate, The applicable basis for
delermining the rate of interest with respect to any Term Loan or any Revolving Loan (other than Swing Line Loans) shall be selecied
by Borrower initially at the time a Notice of Borrowing is given w fithr respect to such Loan pursuant 1o subsection 2.1B, and the basis
Tor determining the interest ratc with respect to any Tern Loan or any ‘Revoiving Loan’ 'may be changed from line to time pursuant io
subséction-2.2D. If on any day a Tenn Loan or Revolving Loan i$ oulslandmg with respéct 10" whicl notice has not been delivered to
Adminisirative Agent in accerdance with the terns of Lhis Agreement spécifying the applicable basis for determining the rate of
intcrest,. then for that day that Loan shall bear interest determined by, reference (o.the Base Rate.

Subject to the provisions of subsections 2.2E and 2.7, the Term Loans and the Revolving Loans {other than Swing
Line Loans) shall bear interesi through maturity as follows:

0] il a Base Rate Loan, then ot the sumn of the Base Rate'plusthe Applicable Base Rate Margin for such Type
of Loans; or

(i) if a LIBOR Loan, then at the sum of the Adjiisted LIBOR plus the Applicable LIBOR Margin for such
Type of Loans.

Subject (o the provisions of subsections 2.2E and 2.7, the Swing Line Loans shall bear intercst through maturity at
the sum of the Base Rate plus the Applicable Base Rate Margin for. Revolvmg Loans.

Upon delivery of the Margin Determination Ceftificate by. Borrower'to Administrative Agent pursuant 1o subsection
6.1(xix), the Applicable Base Rate Margin and Applicable LIBOR Margm for Revolving: Loans (other than Swing Line Loans) shall
autormatically be adjusted in accordance with such Margin Determination Centificate; such adjustment to become effective on the
succecdmg 'Vl.irgm Reset Date: provided that (1) at any timc a M.u},m Detemun'ltlon Certificate is not delivered at the time required
pursuant 1o subsection 6. 1(xix), from the time such Margin Detenmination Cenificale was required to be delivered until delivery of
such Margin Detenmination Centificate. willi respect to Revolving Loans (other than Swing Line Loans), the Applicable Basc Rate
Margin shall be'2.50% and the Applicable:L.IBOR-Margin shall be 3.50%; and (2) if cither Borrower or Administrative Agent
becomes aware that a Margin Delermination Certificate erroneously iridicates an Applicable Margin (x) more favorable to Borrower
than should be afforded by the actual calculation of the Consolidated Total LeverageRatio, the party who becomes aware of such
emor shall promptly informr the other of such emor and Borrower shall, immediately lollowing the earlier of its becoming aware of
such ervor or demand from Administrative Agent, pay additionalinterest and Letter of Credit fees 1o cormect for such ervor and (v) less
favorable to Borrower than should be afforded by the actual calculation of the Consolidated Total Leverage Ratio, the: pan) who
becomes awarce of such error shall promptly infornt the other of such crror and: Borm“ cr shall be afforded a credit ‘against future
payments ol interest on Revolving Loans and Letier of Credit fees in an amount equal (o iy excess so paid (bul in no'cvent shall such
credit be offset againsi the principal amount of any Revolving Loans orany olher Obllgalmns of Borrower or its Resiricted
Subsidiaries or be required 10 be paid by the Revolving Lenders in Cash) to correct for
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such error; provided that in the case of this clause (v), such credit shall-only be available to Borrower for any such excess interest or
fees paid during the Y0-dav period prior to Adminisirative Agent receiving writlen notice from Borrower of such an error and such
credit'shill only be av. ailabic against the interest on Revolving Loans and Leticr of Credii-fees pavable 1o Revolving Lenders who
received such excess interest and fee payment (and in any event inan amount ho greater than the excess so received'by such
Revolving Lenders). If, as a result of anv restatement of or other adjustment to the fihancial statements of Borrower and its Restricted
Subsidianes or for finy other reason, Administralive Ageni determines that (i) the Consolidaied Total Leverage Ratio as calculated by
Barmower as-of any: dppltcab!e date was inaccurate and (ii) a proper calculation of the Consolidated Total Leverage Ratio would have
resulted in (x) higher pricing for such period, Borrower shall immediately and retroactively be obligated to pay to Administrative
Agent for the account of the applicable Lenders, promptly on demand by Administrative Agent (or, after the occurrence of an actual or
deeined entry of an order [or relief with respect to Borrower under.the Bankruptey Code, automatically and without further action by
Administrative Agent, any Lender or the Issuing Bank), an amount equal 10 the excess of the-amount of interest and fees that should
tave been paid Tor such period over the amount Lol interest and fees actuatly paid for such period-and (y) lower pricing for such period,
Bomoiver shall be affordéd a credit against filure payments of interest-on Revolving Loans and Letier of Credit fees in an amount
equal to any cxcess so paid (but in no event shall such credit be offset against the prificipal amount of anv Revolving Loans or anv
other Obligations of Borrower or its Restricted Subsidiaries or be required o be paid by the Revolving Lenders in Cash); provided that
in the case of this clause (v). such credil shall only be available to Borrower {or any such excess tnterest or fees paid dunng the 90-day
period prior to Administrative Agent receiving wrilten notice from Borrower of such an emor and such credit shail only be available
against the interest on Revolving Loans and Letter of Credit fees payable to Revolving Lenders who reccived such excess interest and
[ee paymeni (and in any gvent in an amount no greater than the excess so received by such Revolving Lenders). This paragraph shall
not limit the rights of Administrative Agent, anv Lender or the Issuing Barik..as the case may be, under any other provision of this
Agreemcul or Lhe other Loan Documents. Borrower's (as opposed 1o the Lenders’) obligations under. this pamgmph shail survive the
termination of the Commitments and the repavment of all other Obligations. .

B. Interest Periods. In connection with each LIBOR L.oan, Borrower may, pursuant to the applicable Notice of
Borrowing or Motice of Conv ersion/Comtinuation, as the case may be, select an interest penod {each an "Interest Period"} 10 be
applicable to such Loan, which Interest Period shall be, at Borrower's optio; either a one, two, three or six month period {or, if
available to all Lenders with respect to such LIBOR' Lo‘m a nine or twelve month period or iess than a month period); provided that:

(i) the initial Intcrest Period for any LIBOR Loan shalf conunence on the Funding Date in respect of such
Loan, in the case of o'Loan initially made as 2 LIBOR-Loan, or on the daie specified'in the applicable Notice of Conversion/
Continuation, in the case of 4 Loan converted to a LIBOR Loan;

(ii) in the case ol immediately successive Interest Perods apphcable to a LIBOR Loan continued as such
pursuant 1o a Notice of Conversion/Continuation, cach
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successive [nlerest Period stiall commence on tie day on which the iinmediately- preceding Interest Period expires,

(i) if an Intercst Period would otherwise expire on a day 1hat is not a Business Day, such Interest Pened shall
expire on the next succecding Business Day; provided that.:if any Interest Peried woilld otherwise expire on a day that is not
a Business Day but is a day of the month after which no further Business Day occurs in such month, such Interest Period
shall expitc on (he immediately preceding Business Day;

(iv) any Interest Period that begins.on the last Business Day of-a calendar month (or on a day for which there is
no numerically corresponding day in the calendar month at the end of such Intcrest Period) shall, subject to clause (v) of this
subsection 2.2B, end on the last Business Da\ of a calendar, month;

v) 1o lnierest Period with respeci 10 any pontion of the Term Loans shatl extend bevond the Term Loan
Mawrity Date and no Interest Period with respect 10 any ponion of (he Revolving Loans shall extend beyond the Revolving
Loan Commitment Terminalion Date;

(vi) ne Inlerest Period with respect o any porion of any Term Loans shall extend bevond a date on which
Borrower is required to make a scheduled payment of principal ol such Term Loans unless the swn of (a} the aggregate
principal amout of such Term Loans that are Base Rate Loans plus (b) the'aggregate principal amount of such Term Loans
that are LIBOR Loans with Interest Periods expiring on or before such date equals or exceeds the principal amount required
to be paid on such Term Loans on such date; and .

{(vii) there shall be no more than ten (10) Inicrest Periods outslanding at any time.

Notwithstanding anything to the contrary contained in this Agrecment, in the case of any requested Interest Periods for a

LIBOR Loan of nine or twelve months ar for a period of less tha a montly, Borrowgr shall deliver the applicable Notice of Borrowing
or Notice of Conversion/Continiation. as Lhe case may be, to Administrative. -Agent no later than 11:00 A.M. (New York City time) at
least four Business Days in advance of the proposed Funding Daie or daie of conversion or continuation, as the case may be.
Administrative Agent shall (hereafier request the consent of cach applicable Lender to such Tnterest Period request. Any such Lender
that has not cither approved or denied Borrower's request for, such [nterest Period selection by 11:00 AM. (New York City lime) three
Business Days in advance of the proposed Funding Dale or date of converston or continuation, as the case may be, shall be deemed to
have consenled to such Interest Period selection

C. Interest Payments. Subject to the provisions of subsection'2.2E, interest on each Loan shall be payable in arrears

on and to cach Interest Payment Date applicable to that Loan, upon any prepiy ment of that Loan {10 the extent accrued on the amount
being prepaid) and at maturity (including final maturity ): provided that if any Swing Line Loans or Revolving Loans Lhat are Base
Raté Loans are prepaid pursuant to-subsection 2 4B(i). interest accrued on such
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Swing Line Loans or Revolving Loans through the date of such prepayiment shall be pavable on the nexi succeeding Inierest Paviment
Date applicablc to Base Rate Loans (or. if earlier, at [inal maturity).

D. Conversion or Continuation.

(1) Subject to the provisions of subsection 2:6, Borrower shall have the’éption (i) to convert at anv time ail or
any part of its outstanding Term Loans or Revolving Loans equal-to $1,000,000 and integral muliiples of $1,000,000 in
excess of thal amount from Loans bearing imerest at a rate determined by reference 10 one basis to Loans bearing interest at a
rate determined by reference to an alternative basis or (ii)-upon the e\pmmon ol any Interest Period applicable to a LIBOR
Loan, to continue all or any portion of such Loan equal to $2,500,000.and integral nuihiples of $1.000,000 in excess of that
amount as a LIBOR Loan; provided. that a LIBOR Loan ray onI} be converted into a Base Rate Loan on the expiration date
of an Interest Period applicable thereto.

(i1) Borrower shall deliver a duly executed Notice of Conversion/Continuation to Administralive Agent at
least three Business Davs in advance (subject to the Iast paragraph of.subscction 2.2B) of the proposed conversion/
continuation date (in the case of a conversion to a Basc Rate Loan or a-conversion to, or a continuation of, a LIBOR Loan).
With respect 0 any LIBOR Loan, il Borrower fails to specify an Interet Period for any Loan in the applicable Notice of
‘Borrowing or Notice of Conversion/Continuation, or Borrower shall not have. given notice in accordance with this
Section 2.2D to comtinue dny LIBOR Loan into a subsequent Interest Period or to convert such LIBOR Loan, Borrower shall
be deemed to have selected an Interest Period of one month with respect to the applicable Loan.

(iii}) A Notice of Conversion/Continuation shall specifv (a) the proposed conversion/continuation date {which
shall be a Business Day). (b) the amouni and Type of the Loan to be converted/continued, (c). the naware of the proposed
conversion/continuation, (d) in the case of a conversion to, or a continuation of ‘a LIBOR Loan, the requested Interest Period,
and (e in the casc of a conversion to, or.a-continuation of, a LIBOR Loan. that no Potential Event of Defauli or Event of
Default has occurred and is continuing. In lieu of delivering the above- described Notice of Conversion/Continuation,
Bomower may give Administrative Agent tc]ephomr, notice by the required time of any proposed conversion/continuation
under this subsection 2.2D; provided that such-nolice shall be promptly confirned in writing by delivery of a Notice of
Conversiow/Continuation 10 Adminisirative Agent on or before’ the' proposed conversion/continuation date. Upon receipt of
writien or telephonic notice of any proposed convérsion/continuation under this subsection 22D, Administrative Agem shall
promptly transmit such notice by telefacsimile or telephone 1o cach Lender.

(iv) Neither Administrative. Agent nor any Lender shall.incur any liability to Borrower in acting upon any
telephonic notice referred to above that Administrative Agent-believes in good faith to have been given by a dulv authorized
Officer or other Person authorized to act on behall of Borrower or for othenwise acting in good faith under this subsection
2.2D, and upon comversion or continuation of the applicable basis
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for determining the interest rate with respect 1o any Loans in accordance witl this Agreement pursuant to any such lelephonic
notice Borrower shall have effected a conversion or continuation, as ihe case may be. hereunder.

V) Excepi as otherwise provided in subsections 2.6B, 3, GC and 2.6G, a Notice of Conversion/Continuation for
conversion to, or continuation of, a LIBOR Loan (or ielephonic:hotice in lieu thercof) shall be irevocable on and:after the
related Interest Rate Determination Date, and Borrower shall be'bound {o effect a conversion or continuation in accordance
therewith

E. Default Rate, Upon the occurrence and during the continuation'of any Event of Default. until the time when such
Event of Delauli shall have been cured or waived in writing by the Requmle Lenders or ail the Lenders (as may be required by this
Agreement) the Borrower shall pay interest (including post-petition interest in any proceeding under the Bankruptcy Code or other
applicable bankrupicy laws, whether or not allowed as a claim in bankruptcy) on the aggregate, outstanding principal amount of all
Obligations hereunder at a per annum rate equal to (wo percent (2.00%) plus the othérwise applicable interest rate or, if no'such per
anmun rale is applicable to any such Obligations, at a per asmum tate equal to two percent (2.00%) plus the Base' Rale plus the
Applicable Margin for Basc Rate Loans (the "Default Rate™) payable on demand; provided, however. that the Borrower shall have no
obligation to pay intercst at the Default Rate witil such-time as the Requisite Lenders have delivered written notice thereof with
respect aniy Event of Default other than the Events of Default set fortlrin Sections 8.1 (solely-with respect to the payment of principal
and interest), 8.6 and 8,7 {in which case the Bomower's obligation to pay interest at the Defanlt Rate shall be automatic), ‘provided,
further, if the-Borrower is required to pay interest at’the Default Rate pursuant to'this subsection 2:2E, the Requisite Lenders may
require that interest shall begin (o accrue ai the Default Rate upon the occurrence of the underlying Event of Défault, Overdue interest
shall'itself bear interest'at the Default Rate, and shall be compounded with the principal Obligations daily, to-the fullest extent
permitted by applicable laws.

F. Computation of Intercst. inicrest on the Loans shall be computed (i} in Lhe case of Basc Rate Loans, on the basis
of a 363-dav or 366-day vcar, as the.case may be, and (i) in the casc of LIBOR Loans and other Obligations (other thaii Basc Rate
Loans), on Lhe basis of a 360- day vear, in cach casc for the.actual nrumber of days clapscd in the period during which it accrues. Tn
computing intercst on any Loan, the date of the making of such Loan‘or.the:first day of an Interest Period applicable to such Loan or,
with respect to a-Basc Rate Loan being converted from a LIBOR-Loan, the date of.conversion of such LTBOR Loan to such Basc Rate
Loan, as the case may be, shall be included, and the-datc of payment of such Loan or the expiration-date of an Interest Period
applicable to such Loan or, with respect fo a Base Rate Loan being, converted 10 a LIBOR Loan, the daie of conversion of such Base
Ratc Loan to such LIBOR Loan, as the casec may be, shall be excluded; provided that if a Loan is repaid on the same day on which it is
made, one day's interest shall be paid on that Loan,

G. Maximum Rate. Notwithstanding the foregoing provisions of this subsection 2.2. in no event shall the rate of
interest pavable by Borrower with respect to any Loan exceed the maximum rate of interest permitted 10 be charged under applicable
law.
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f!.3. Fees.
Al Commitment Fees.

()] Borrowcr agrees (0 pay o Administrative Agent. for distribution to each Revolving Lender (other than any
Defaulting Lender) in proportion to that Lenders Pro Rata'Share of the Revolving Loan Commitments, commiunent fees for
the period from and inctuding the Closing Date to and excluding ihe Revolving Loan Commitment Termination Date equal 1o
the average of the daily excess of the Revolving Loan Commitments over.the Total Utilization of Revolving Loan
Conmunitments (but not any outstanding Swing Line Leans) multiplied by the Commitiment Fee Percenta ge. such commitment
fees to be calculated on the basis of a 360-day vear and the actual mumber of days elapsed and to be pavable quarnerly in
arrears on each February 15, Miy 15, August 15 and November 13 of each year (or, if any such day is sot 2 Bissiness Day, on
the next succeeding Business Day) commencing on'Mav 13, 2011, and on the Revolving Loan Commitinent Termination
Date.

(ii} Intentignally Onutted.

(iii) Upon delivery of the Margin Determination Centificale by Borrower 1o Administrative Agent pursuant to
subsection 6. 1(xix), the Commitment Fee Percentage:shall automatically be adjusted in accordance with such Margin
Determination Centificate, such adjustment to become cffective-on the nekt succeeding Margin Rescl Date: provided that at
any time a Margin Determination Centificite is not delivered at the time reguired pursuant to subsection 6.1 (xix)>from the
time:such Margin Determination Certificaie was required-to bé delivered untl delivery of such Margin Determination
Certificate, the Commitment Fec Percentage shall be 0.625%, and if a Margin Determination Centificate crroncously
indicates an Applicable Margin (x) more [avorable to Borrower ihan should be afforded by the actual calculation of the
Consolidated Total Leverage Ratio, Borrowér shall promptly pay additional commitment fees 1o correct for such error and (v)
less favorable to Borrower than should be afforded by the actual.calculation of theé Consolidaicd Total Leverage Ratio,
Borrower shall be afforded a credit againsi [uture payments of conunitiment fees on Revolving Loans in an amount equal to
any excess 5o paid (but in no event shall such credit be offseét against the-principal amount of any Revolving Loans or any
other Obligations of Borrower or its Restricted Subsidiarics or be required to be paid by the Revolving Lenders in Cash) 1o
correct for such error; provided that in the case of this clause (¥), such-credit shall only be available to Borrower for any such
excess commitment fees paid duning the 90-day period pnor to Adndinistrmive Agent receiving written notice Ffrom Borrower
of such an errer and such credit shall only be! dvallablc against the commitment fecs pavable 1o Revolving Lenders who
received such excess commitment fees (and in any event in an amount no greater than the excess so received by such
Revolving Lenders).

B. Repricing Fee. Borrower agrees-10 pay to the Administrative Agent for the account of cach Lender with
outstanding Term Loans.immediately prior to any Repncing Event occurring on or prior o the first anniversary of the Restatement
 Effeciive Date, a fee in an amount equal to 1.0% of the aggregate principal amount of such Lender's outstanding Term
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Loans immediately prior (and subject) 1o such Repricing Event, which fee shall be payable upon (e effectiventss of any such
Repricing Event.

C. Qther Fees. Borrower agrecs to pay (o each Joint Lead Arranger and Adiministrative Agent such {ecs w the
amounts and at the times separately agreed upon between Borrower, such Joint:Lead Arranger and Administative Agent.

24, Repavments, Prepayments and Reductions in Loans and Revolving Loan Commitments: _General Provisions
Regarding Payments: Application of Proceeds of Collateral.and Payments Under: Subsidiary Guaranty.

A, Scheduled Pavments of Term Loans.

i) Scheduled Payments of Term Loans. Borrower shall make principal payments on the Tenw Loans as
follows:
(2) on gach February 13, May 135, August 15 and November 15 or, if any such day is not a Business
Day, the next succeeding Business Day, of each year, commencing with May 15, 2011 and ending on the last such
date prior to the Term Loan Maturity Datc, Borrower shall make principal pavments on the Term Loans in the
following amounts:

(N $1,250.000; and

) in the event any Series of New Term Loans are made, in addition to the amourit set forth
in clause (1).above, an amount equal to 0.25% of the initial aggregate principal amount of any such Series
of New Term Loans and;

b on the Term Loan Maturity Date, Borrower shall make a final principal paymem on the Term
Loans in an amouni-cqual to the ihen outstanding: pm1c1pal amount of the Tenm Loans;

provided that the scheduled installments of principal of the_ Term Loans sct forth abgve shall be reduced in connecuon with
any voluntary or mandatory prepavments of the Term. Loans in ‘acCordance with subscction 2 AB(iv); provided further that the
Term Loans and all other amounts owed hereunder with respect to the Term Loans shall be paid in full 1o Jater than the Tenn
L.oan Maturity Date and the final installment payable by Borrower-in respect of thé Term Loans on the Term Loain’ Mauwrity
Date shall be in an amount,-if such aimount is different from tliai specified above, sulficient 1 repay all amounts owing by
Borrower under this Agreement with respect to the-Term Loans.

B. Prepayments and Unscheduled Reductions in Revolving Loan Commitments.
(1) Voluntary Prepayments. Borrower.may, upon irrevocable prior writien of telephonic notice to

Administrative Agent on or prior to 12:00 Noon (New York City time) on the date of prepayment, which notice, if
telephonic, shall be promptly confirmed in wriling,.at any time and from time to time, prepay any Swing Line Loans in whole
or
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in paft in an aggregale minimum amount of $250,000 and integral multiples of $250,000.in excess of that amount, or, if less,
the entire amount thercol outstanding. Borrower may_upon not less than oge Business Dav's irrevocable prior written or
teiephonic notice, in the case of Base Rate Loans, and three Business Days' imevocable prior written or telephonic notice, in
the case of LIBOR Loans, in cach case given to Administrative. Agent by 1200 Noon (New York City time) on the date
required and, if given by telephone, prompily confirmed in writing to Administrative Agent (which written or iclephonic
notice Administrative Agemt will promptly tmansmit to each Lender for the Loans 1o be prepaid), prepay anv Tenn Loans or
ariv Revolving Loans on any Business Day in whole or in part:in an aggregdte minimum amount of $1,000 000 and inepral
multiples ol $1,000.000 in excess of that amount; provided. bowever, that a LIBOR Loan may enly be prepaid on the
expiration of the Interest Period applicable thereto. Notice.of prepayinent having been given as aforesaid, the principal
amount of the Loans specified in such notice shatl become due and payable on the prepayent date specified therein, Any
such voluntary prepayinent shall be applied as specified in subsection 2.4B(iv).

(ii} Voluntary Reductions of Revolving Loas Commilinents. Borrower may, upon not less than three
Business Days' imcvocable prior written or telephonic-notice to Administrative Agent (and if given by telephone, promptly
confirmed in writing 10 Administrative Agent) (which writien or, tclephonic. notice Administrative Agent will promptly
transmil to each Lender), al any (ime and from time 1o lime terminate in whole or permanently reduce in pan, without
premium or penalty, the Revolving Loan Conumitments in an amount.-up to the mmount by which the Revolving Loan
Commitments exceed the Total Utilization of Revelving Loan Comunilments at the timg'of such proposed termination or
reduction; provided that any such panial reduction of the Revolving Loan Commitinents shall be in an aggregate minimum
amount of $1.000.000 and integral multiples of $1,000,000 in excess of that amount. Borrower's notice to Administrative
Agent shall designate the date (which shall be a Business Day) of such tenmination or reduction and the amount of any partial
reductiot, and such termination or reduction of the Revolving Loan Commitments shall be effective on the date specified in
Borrower's notice and shall reduce the Revolving Loan Commitment of €achRevolving Lender propoitionately o ils Pro
Rata Share thereof.

(1i) Mandatorv Prepayments. The Loeans shall'be prépiid and/or ihe outstanding Letiers of Credit cash
collateralized in the amounis and unger the circumstances set forth below, all such prepayments to be applied as set forth
below or as more specificallv provided in subsection 2 4B(iv):

(a) Prepayinenis and Reduclions Fremn Net Assel Sale Proceeds. No later than the first Business Day
Tollowing the date of reccipt by Borrower or any of-ils-Restricted Subsidiaries of any Net Asset Sale Proceeds in
respect of any Asset Sale, Borrower shall prepay the Loans-and/or cash collateralize the outstanding Letters of
Credit in an aggregate amount equal to 100% of the amoumni of such Net Asget Sale Proceeds; provided, however,
that such Net Asset Sale Proceeds received by Borrower or any of its Restricted Subsidiarics from any Assct Sales
pennitted under subsection 7.7(vi} shall be cxcluded from the requirements of this subsection 2 4B(iif)(a) to the
extent such proceeds are
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reinvested in a Related Business within 180-davs.afier reccipt of- such proceeds or within such 180 day period
Borrower or any of its Restricled Subsidiaries enicrs into a binding agrecment 10 reinvest such proceeds in a Related
Business: provided. further, that, to the extent-any such Nel. Assel Sale Proceeds are not so reinvested within such
180-dav period or Borrower or any of its Restricted Subsidiarics have not entered into a binding agreement for such
reinvestinent within such 180-day period or such proceeds are ript reinvested in accordance with any such binding
agreement, then such proceeds shall be applied to prepay the Loans and/or cash collateralize the outstanding Letlers
of Credit in an aggregate amount cqual to 100% of the amount of such Net Assel Sale Proceeds.

()] Prepayments and Reductions (rotn Net Insu mnce/Condemnmion Proceeds. No later than the first
Business Day following the date Borrower or any of ils Restricted Subsidiarés i§ required 1o prepay the Loans in
accordance with subsection 6,4C with Net Insurance/Coidemnation Proceeds. Borrower shall prepay Lthe Loans
and/or cash coilateralize the outstanding Letlers of Credil in an aggregale amount equal to 100% of the amount of
such Net Insurance/Condemnation Proceeds required 10 be applied pursuant to subsection 6.4C.

<) Prepayments and Reductions Due 1o Issyance of Debt Securities. On the date of receipt by
Borrower or any of its Restricted Subsidiaries of any Nel Debt Proceeds (Tom the issuance ol any debt Secunities
(other than the 1ssuance of Indebledness permitted under subsections 7.1(i)-(iii), (v), (vid), (ix), {x} and (x1)) of
Borrower after the Restatemem Effective Date, Borrower shill prepay the Loans and/or cash collateralize the
outstanding Letiers of Credit in an aggregate amount equal to 100% or, in the case of issuances of Indebledness
permitted under subsection 7.1(vii1), 30% of such Net Debt Proceeds.

(d) Calculations of Net Proceeds Amounts: Additional Prepayments and Reductions Based on
Subsequent Calculations, Concurrently with any prepayment of the Loans and/or cash collateralization of
outstanding Letters of Credll pursuant ko subsections. 2. 4B(iil)(a)-(c), Borrower shall deliver to Administrative Agent
an Officer's Cenificate demonsirating the calculation of the amount (the "Net Proceeds Amount™) of the applicable Net
Assel Sale Proceeds, Net insurance/Condetnnation Proceeds or Net Debt Proceeds, as the case may be, that gave rise
to such prepayment and/or reduction. if Borrower subscquenlh determines that the actual Net Proceeds Amount
was greater than the amount set forth in such Officer's Centificate, Borrower shall- promptly make an additional
prepaynient of the Loans (and/or. if applicable, cash collalerilize the outstanding Letters of Credit) in an amount
equal to the amnount of such excess, and Borrower shall concurrently theréwith deliver io Adiministrative Agent an
Officer's Centificate demonstrating the derivation of the additional Nel Procecds Amoint resulting in such excess.

(©) Prepavments Due (o Reductions or Restrictions of Revolving Loan Comuinitments. Borrower
shall from time to ime prepay, first, the Swing Line
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Loans and, second, the Revolving Loans and, hird, Lo the extent that the Revolving Loans ha\:e_ bee;n paid in [ ull,_
cash collaleralize all outstanding Letters of Credit, to the extent nécéssary so (hat Lhe Total Utilization of Revolving
Loan Commitments shall riol at any ime exceed the Revolving Loan Commitments then in effect.

v)  Application of Prepayments.

() Application of Voluntary Prepayments by Type of Loans and Qrder of Mawrity, Any voluttary
prepaviments pursiiant to subsection 2.4B(i) shall be applied as specified by Borrower in Lhe applicable notice of
prepayment; provided that 1f Borrower fails to,specify the Loans to which any such prepayment shall be applied, (1)
such prepayment shall be applicd first to repay outstanding Swing Line Loans, second, to repay oulsianding
Revolving Loans to the full extent thereof, and (hird to rcpay the owtstanding Term Loans to the fult extent thereol,
and (1) such volintary prepaymenis of Terin Loans'shall be applied pro rata to the scheduled instatiments thereol
{(including the amount dueon the Term Loan Maturity Datc) set forth insubsection 2. 4A.

by Application of Mandatorv Prepavments by Type of Loans. Any amount (the "Applied Amount™)
required to be applied as 4 mandatory prepavment of the Loans andfor a reduction of the Revolving Loan
Commitments pursuamnt to.subsections 2.4B(iii)a)-(c) shall be applied, first, Lo prepay (he Term Loans to the full
extenl thereof, second. 1o the extent of any remaining portion of the Applied Amount, io the prepayment of the
Swing Line Loans 1o the full extent thereof without any permanent reduction of the Revolving Loan Commitments,
third, to the exlenl of any remaining portior ol the Applied Amount, Lo the prepayment of the Revolving Loans and
the cash collatemlization of outstanding Letters of Credit 1o the full extent thereof. without a perthanent reduction of
the Revolving Loan Commitments, and, fourth, to the extent of any remaining portion of the Applied Armount, to
Bormower. -

(©) Application of Mandatory Prepayments of Term Loans. Any mandatory prepayments of any
Term Loans pursuant to subsection 2:4B(li) shall be applied fimst to reduce the amount due on the Ternn Loan
Matunty Date until suchamount has been reduced to zero and, thereafter, pro rata to reduce the scheduled
installments of principal of such Tenn Loans (other than the amount due on the Term Loan Maturnity Date) set forth
in subsection 2.4A until all such Term. Loans have been paid in full,

() Application of Prepavmenis_to Base Rate Loans and LIBOR Loans.

_(n In conncction with any voluntary prepayvinenis by Borrower pursuant to subsection
24B(i). anv such voluntary prepayment shall be applied, first, 10 Base Rate Loans to'the full extent thercof
before application to LIBOR Loans, in cach case in a manner that minimizes the
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amount of any payments required to be wmade by Borrower pursuant io’subsection 2.6D.

(2) In commection.with anv mandatory prepavments by Borrower of Term Loans pursuant to
subsection-2 4B(iii), such mandatory prepayments shall be applied on a pro rata basis to the then”
outstanding Term Loans being prepaid irrespective of whether such oulstandmg, Tern Loans are-Base Rale
Loans or LIBOR Loans; provided that if no l.enders exercisc the fght 10 waive a given mandatory
prepayment of the Tenn Loans pursuant to subsection 2. 4B(iv)(e), then, with respect 10 such m111dalon
prepayment, the amount of such mandatory prepay ment shall be ‘applied, first. 1o Term Loans that are Base
Rate Loars to Lhe fnlf extent thereof before application to Term Loans that are LIBOR Loans in a manner
that minimizes the amoint of any payments required 1o be made by Borrower pursuant 1o Section 2.6D.

(e) Waivable Mandatory Prepayment. Anything contained herein to the contrary notwithstanding, so

Iong as any Tenn Loans are oulsmudmg, in the cvenl Borrower is required 10 make any m.mdalow prepavment (a
"Waivable \I.mdamn Prep‘nmcm "} of the Term Loans, not legs than three Business Davs prior (0 the date (the
"Required Prepayment Date”) on whicly Borrower is required 1o make,such Waivable Mandatory Prepayment,

Borrower shall notify Administrative Agent of the amount:of such prepayinent; and Administrative Agent will
promptly thereafter nolify each Lender holding an owstanding Term Loan of the armount of such Lender's Pro Rasa
Share of such Waivable Mandatory Piepavment and such Lender's option o refuse such amount. Each such Lender
may exercise such option (each such Lender, a "Waiving Lender" )by giving written notice to Bormower and .
Administrative Agent-of its election-lo do so on or before the first Business Day prior (o the Required Prepaviment
Date (it being understood that any Lender which does not notify, Borrower and Administrative Agent of its election
lo exercise such option on or before the first Business Day prior o the Required Prepayment Dale shall be deemed
to have elected, as of such date, not 10 exercise stich option). On the Required Prepayment Daie, Borrower shall pay
to Administrative Agent the amount of the Waivable Mandatory Prepayment, which amount shall be applied (i) first,
in-an a2mount equal.to that portion of the Waivable- Mandatory Prepayment pay: ablc to those Lenders, if any, that
have elected not 1o exercise such option (such Lenders, the "Non-Waiving Lenders”), 10 prepay the TermLoans of the
Non-Waiving Lenders (which prepayment shall'be 1ppl1cd on 4 pro rata basis (0 thic remaining scheduled
installments of principal-ol the Ternd Loans (including the amount due on the Term Loan Maturity Date) of the Non-
Wamug L,enders) (ii) second, iman amousil equal (o that portion of the Waivable Mandatory Prep.:vmem otherwise
pavable to the Waiving Lenders, 1o prepay thic Tenm Loans of those Non-Waiving Lenders, if any, that have elected
to require the prepayment of thal portion of thc Waivable Mandaiory Prepayment applicable to Waiving Lénders to
the prepayment of such Non-Waiving Lenders' Term Loans (which prepayment shall be further applied on a pro rata
basts to the remaining scheduled insiallments of
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the principal of the Tenn Loans (including the amount due on the Term Loan Maturity Date) of such Non-Waiving
Lenders), (iii) third, to the extent remaining, to the prepavment ol the Revoiving Loans and the ¢ash collateralization
of outstanding Letlers of Credit o the full extent thereof, withoul a permanent reduction of the Revolving Loan
Commitments, and (iv) fourth, to the éxtent remaining, to Borrower.

C. Generul Provisions Regarding Pavments.

(i) Manner and Time of Payment. All payments by Borrower of principal, interest, fees and other Obligations
shall be made in Dollars in same day funds, without defense, sctoff (except. with respect to amounts owing to a Defaulting
Lender, as provided in subsection 2. 9E) or coumercl.nm {ree of anv restriction or condition, and delivered to Administrative
Agent 1ot later than 2:00 p.m, (New York Chly ime) on the date due ai Administrative Agent's Office for the account of
Lenders; finds received by Administrative Agent after-that time on such due date shall be deemed 1o have been paid by
Borrower o the next slicceeding Business Day in Administrative Agent's sole discretion, Borrower hereby authorizes
Administrative ‘A gent to charge its accounts with Administrative Agent in order to cause timely payment 10 be made to
Administrative Apent of all principal, imterest.-fces and expenses due hereunder (subject to sufficiem funds being available in
its accounts for that purpose).

(ii) Application of Payments. Prior to.any payments being applied o principal or interest under this
Agreement or urider the Notes, such payments shall first be applied to any outstanding and pavable fees. costs and expenses
- then due.and payable. Except as provided i in subsection 2.2C, all payments in respect of the principal athount of any Loan
.shall jnclude payment of accrued interest on the principal amount being repaid or prepaid, and all such payments (and, in any
event, any payments in reSchl of any Loan on a daie when interest is due and payable with respect to such Loan) shall be
applied 1o.the paynitent of interest before application to principal.

(i) Appontionmeint of Paviments. Except as otherwise expressly provided in this Agreement, including
subsection 2.4B(iv)(e) und subsection 2. 9B, aggregate principal and inlerest payinents in respect of Term Loans and
Revolving Loans shall be apportioned among-all outstanding Louns 10 which such payments relate, in each case
pmpomonatc]) 10 Lenders” re§pective Pro Rata Shares. Administrative Agent shall promptty distribute to each Lender, at its
primary addiéss set lorth in the Register or-at-such otler address as such Lender inay requesd, its Pre Rata Share of all such
payments received by Adminisirative Agent and the commitment fecs, if any, of such Lender when received by
Administrtive Apent pursuant (o subsections 2.3.and 2.4, Notw llhst.mdmg the foregoing provisions of this subsection
2.4C(iii). if, pursnant 1o the provisions of subsection 2.6C, any Notice of Conversion/Continuation is withdrawn as to any
Affecied Lcndcr or if any Affected Lendér inakes Base Rate Loans in licu of its Pro Rata Share of any LIBOR Loans,
Administrative Apént shall give effect thereto in apportioning paymenis received thereafter.
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(iv) Pavments on Business Days. Except as ollicrwise explicitly provided herein, whenever any payment 1o be
made hereunder shall be stated 1o be due on a day thal is not a Business Day: such-payment shall be made on the nexi
succeeding Business Day and such extension of time shall be included in the computation.of the paymen of interest
hereunder or of the commitment fees hereunder, asthe case may be.

) Notation of Pavment. Each Lender agrees (hat before disposing of any Note held by it, or any part. thercof
(other than by granting participations therein), that Lender will use reasonable efforts 1o make a notation thereon of al! Loans
evidenced by that Note and all principal payments previously made thereon and of the date to which'interest thereon has been
paid; provided. thai the f@ilure 1o make (or any error in the' making of) a notation of any. Loan made under such Noite shall not
limit or otherwise affect (he obligations of Borrower hereunder or under such Note with respect to any Loan or any payments
of principal or interest on such Note or resull inany liability for such Lender; and provided further, however, that in the event
of any inconsistency the Register shall govern (absent manilest error).

D. Application of Proceeds of Collateral and Payments Under Subsidiary Guaranty.

(v Application of Proceeds of Collateral. Upon the occurrence and during the continuance of an Event of
Delault, except as othenwisc expressly provided in any applicable Collateral Document,-all proceeds received by
Administrative Agent in respect of any sale of, coltection from, or other realization upon all orany pant of the Collateral
under anv Collateral Document by or on behalf of the: Administrative Agent shall either be, it the discretion of
Administrative Agent, held by Administrative Agent as Collateral for, or (1hen or at any time thereafier) applied in full or in
part by Administrative Agent against, the applicable Secured Obligations (as defined in such Coilateral Document),.in cach
in the following order of priority:

() To the pavment of all costs and expenses of such sale, collection or other realization, including
the fees and expenses of Administrative. Agent-and its agents and counsel, and all other expenses. liabilities and
advances made or incurred by Administrative Agent in cormection therewith, and ali amounts for which
Administrative Ageni is entitled to compensation (including the fecs descnbed in subsection 2.3). reimbursement
and indemnification under such Loan Document angd all advances made by-Administrative Agent thercunder for the
account of the applicable Loan Party, and 1o the payment of all costs and expenses paid or incurred by
Administrative Agemt in connection with such Loan Document, ail in accordance with the tenms of this Agrecinent
and such Loan Documeni;

()] thereafter. o the extent of any excess of such proceeds, to the pavment of all Revolving Loans
and Swing Line Loans that have been advanced by Administrative Agent (in such capacity) or the Swing Line
Lender (in such capacitv}-and all accrued, but unpaid interest with respect thereto and to the reimbursement of the
Issuing Bank for all dmws on Letters of Credit for which
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the Issuing Bank has not otherwise been reimbursed in accordance with the terms of this Agreement and ali accrued,
but unpaid interest with respect therelo;

{©) thercafter, to the extent of any excess.of such proceeds, to the pavment of all accrued but ‘unpaid
intcrest owing in respect of all Term Loans, Revolvmg Loans, Swmg Line Loans and Letters of Credit owing 10 the
Lenders;

@ thereafter, to the extent of any excess of such proceeds, 1o the payineni of the principal amount

owing in respect of all Loans and Letters of Credit (which shall cash collateralize the outsmndmg Letters of Credit (o

the extent not previously cash collateralized) and Lendcr Hedge Agreements, in each case, for the rtable benefit of
the holders thereol;

(e} therealier, 1o the extent of any excess of such proceeds, to the pavment of all other such Secured
Obligations (as such term is defined in the applicable Collateral Document) for the ratable benefit of the hoiders
thereof, and:

) thereafier, to the extent of any excess of such proceeds, (o the pavment to or upon the order of
such Loan Panty or 10 whosoever may be lawlully entiled to receive the same or s a court of compelent jurisdiction
may direci.

(i) Application of Pavinents Under Subsidiary Guamnty. All pavments received by Administrative Agent

under the Subsidiary Guaranty shall be applied promptly [roin lime to Hine by Administrative Agent in the following order of
priofity:

(a) To the payment of al! costs and cxpenscs of collection or other realization, including the fees and
expenses of Administrative Agent and its agents and coufisc], and all other expenses, liabilities and advances made
or incurred by Administrative Agent in connection Iherewilh, and ali amounts for which Administrative Agent is
entitled 10 compensation (including the fees described in subsection 2.3), reimbursement and indemnification under
the Subsidiary Guaranty and ail advances made by Adminisirative Agent thereunder for the.account'of the
applicable Loan Party..and to the payment of all costs and expenses paid or incurréd by Administrative Agent in
ﬂ(;}glmeclmn with the Subsidiary Guaranty, all in accordance wiih theé terms of ihis Agreement and the Subsidiary

uaranty; ;

(b) thereafier, to the extent of any excess of such payments, to the pavment of all Revolving Loans
and Swing Line Loans that have been advanced by Administrative, Agen (in such capacity) or the Swing Line
Lender (in such capacity) and all accrued, but unpald interest with respect thereto and to the reimbursement of the
Issuing Bank for all draws on Letters of Credit for which the Issuing Bank has not othenwise been reimbursed in
accordance wilh the terms of this Agrecment and all-accrued, but unpaid interest with respect thereto;
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(c) thereafter to the exient of any excess of such pmcecds 1o the payment of all accrued but unpaid
interest owing in respect of all Term Loans, Révolving Loans, Swing Line Loans and Letters of Credit owing 1o the
Lenders;

(d) lhcrcafter to the exient of any excess of such payents, to the pavment of the principal amount
owing in respect of all Loans and Letters of Credil (wliich shall cash collateralize the outstanding Letters of Credil 1o
the extent not previously cash collateralized) and Lender Hedpe Agreements, in exach case, for the ratable benefit of
the holders thereof:

(€) thereafler, to the extent of any excess of such payments, 1o the paymen of all other Guarantied
Obligations (as defined in the Subsidiary Guaranty)-lor the ratable benefil of the holders thereof; and

(N thereafter, to the extenl of any excess of such pavments, to the payment to the applicable
Subsidiary Guaranter or to whosoever may be lawfully entitled to receive the same or as a court of competent
jurisdiction may direct,

25 Use of Procecds.

A, Term Loans. The proceeds of the Term Loans made on the Closing Date were applicd as sct forih in the Existing
Loan Agreement.

B. New Term Loans, Revolving Loans and Swing Line Loans. The procceds of any New Term Loans, any
Revolving Loans and any Swing Line Loans shall be applied by Borrower for working capital and other generl corporate purposes,
which mav include Permitted Acquisitions, Investments and Consolidated Capital Expenditures in accordance with the terms of this
Agrecement and the making of intcrcompany loans to any of Borrower's wholly-owned Restricted Substdianies, in accordance with
subsection 7. k(iii), for their own working capital, pay-fees, commissions and expenses in-connection with the Senior Credit Facilities
Docunents and general corporate purposcs: provided. that unless Requisite Lenders othenwise agrec, in no cvent may Borrower use
ihe-proceeds of any Revolving Loans or New Tefm Loans (o prepay, tedeem, refinance or replace the principal amount of amy
Subordinated Indebtedness (other than intercompany loans solely between Borrower and its wholly-owned Restricted Subsidiaries).

C . Intentionally Omitted.

D. Margin Regulations. No portion of the proceeds of any borrowing under this Agreement shall be used by
Borrower or any of s Subsxdlancs in any manner that might cause the borrowing or the application of such proceeds to violate
Regulation T, Regulation U or Reguiation X of the Board of Govemors of the Federal Rescrve System or any other regulation of such
Board or 1o violate the Exchange Act, in each'case as in effect on the date or dates of such borrowing and such use of proceeds,
including in connection with a Restricted Junior Payment.
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2.6, Special Provisions Governing LIBOR Loans.

Notwithstanding any other provision of this Agreement to the contrary, the following provisions shall govern with
respect lo LIBOR Loans as to the matlers covered:

A Determination of Applicable Intcrest Rate. As soon as practicable after 12:00 Nogn (New York City time) on
cach Intercst Rate Detcrmination Date, Administrative Agent shall determine (which determination shall, absent manifest crror, be
final, conclusive and binding upon all parties) the interest rate that shall. apply ta the LIBOR Loans for which an interest rate is then
- beifg determined for the applicable Interest Period and shall promptly give notice thereof (in writing or by telephone confirmed in
writing) 10 Bormrower and cach Lender. .

B: Inability to Determine Applicable Interest Rate. If Administrative Agent shall have determined (which
detenmination shall be final and conclusive and binding upon alt partics hercto), on any Intercst Raie Deiermination Date with respect
to any LIBOR Loans, that-by reason of circumstances affecting the market for LIBOR loans adequate and fair means do not exist for
ascertaining the interest rae applicable to such Loans on the basis provided for in the definition of Adjusted LIBOR, Administrative
Agent shall'on such date give notice (by telefacsimile or by telephone confiriued in writing) to Borrower and each Lender of such
determination, whereupon (i) no Loans may be made as, or converted.lo, LIBOR Loans until such time as Administrative Agent
notifics Borrower and Lenders that the circumstances giving rise to such notice no longer exist and (i) any Notice of Borrowing or
Noticé of Conversion/Continuation given by Borrower with respect-to-the Loans in respect of which such delcmumuon was made
shall be deemed to be rescinded by Borrower.

C. Illegality or Impracticability of LIBOR Loans. If on any datc any Lender shall bave determined (which
detenmination shall be final and conclusive and binding upon all partics' hereto:but shail be made only after consultation with Borrower
and Administrative Agent) that the making. maintaining or continuation of its:LIBOR Loans (i)-has become untawful-as a resull of
compliance by such Lender in good faith with any law, treaty, governnicntat rule, regulation, guideline or order (or would conflict
with ahy such treaty, governmental rule, regutiation, guideline or order not having the force of-law cven though (lie failure 10 comply
therewith would not be unlawful) or (i) has become impracticable,'or would cause such Lender material hardship, as-a result of
contingencies occurring after the date of this Agreement which matcrially'and adversely affecl the arket for LIBOR loans or the
position of such Lender in that market, Lhen, and in any such event, such Lender shill be an "Affected Lender” and it shall on-that day
give notice (by telefacsimile or by te]cphonc confirmed in wnung) to Borrower and Administrative Agent of such determination
(which notice Administrative Agent shail promptly transmil to each dther Lender). Thereafter (a) ihe abligation of the Affected
Lender 10 make Loans as, or to convert Loans 1o, LIBOR Loans shall be suspended unti} such notice shall be withdrawn by the
Affécted Lender, (b) to the extent such determination by the Affected Lender relates to a LIBOR Loan then being requested by
Borrower pursuant {o a Notice of Borrowing or a Notice of Conversion/Continuation, the Affected Lender shall make such Loan as (or
convert such Loan to, as the case may be) 2 Base Rate Loan, (¢) he Affected Lender’s obligation 1o maintain its outstanding LIBOR
Loans (the "Affected Loans™) shall be terminated at the carier to occur of the cxpiration of the Intercst Period then in effect with respect
to the Affected 1.oans or when required by law and (d} the Affected Loans shall autofatically convent into Base Rate Loans on
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the dale ofsuch tenmination. Notwithstanding the foregoing, 1o the extent a deternnination b} an Affected Lender as described above
relates.to a LIBOR Loan then being requested by Borrower puisuantto a ‘Notice of Bérrowing or-a Notice of Conversion/
Continuation, Borrower shall have the option, subject to the provisions-of subsection 2.6D, to rescind such Notice of Bormowing or
Notice of Conversion/Continuation as to all Lenders by givinig notice (by telefacsimile or by tclephone confirmed in writing} to

Administrative Agent of such rescission on the datc on which the, Affccted Lender gives notice of its determination as described above
(which notice of rescission Administrative Agent shall prompily {ransmi{ to each other Lender). Except as provided in the
immediately preceding sentence, nothing in this subsection 2.6C shall alfect the obligation of any Lender other than an Affected
Lender 1o make or maintain Loans s, or 10 convert Loans to, L1IBOR Loans in accordance with the terms of this Agreement.

D. Compensation For Breakage or Non-Commencement of Interest Periods. Borrower shall compensate each
Lender, upon written request by thai Lender (which request'shall set forili the basis for requesting such amounts), lor all reasonable
losses, expenses and liabilities (including any interest paid by that Lender to lenders of funds borrowed by it to make or carry its
LIBOR Loans and-any loss, EXpEnse oF liability susiained by that Lender in connection with the l:qmchon or re-employment of such
funds) which that Lender. may sustain: (i) if for any reason (other than a default by that Lender) a  borrowing of any LIBOR Loan does
not occur on a date specified therefor in a Notice of Borrowing ora telephonic request for borrowing, or a conversion 1o or
continuation of any LIBOR Loan does not occur on a date specified therefor in a Notice of Conversion/Continuation or a telephionic
request for conversion or continuation, (ii) il any prepayment-(including any prepayment or conversion occasioned by the
circumstances described in subsection 2.6C) or other principal payment or prepayment or any conversion of any of.its LIBOR: Loaus
occurs on a date prior to the last day of an Interest Period applicable to that Loan, (iii) if any prepayment of any of its LIBOR Loans is
not nade on any date specified in a nolice of prepayment given by Borrower, (w) as a consequence of any ather default by Borrower
in the repayment of its LIBOR Loans when required by ‘the tefms of this Agreement.-or (v) as a consequence of becoming-a Replaced
Lender pursuant to subsection 2.8B.

E. Booking of LIBOR Loans. Any Lender may make, carry or transfer LIBOR Loans at, 1o, or for the accoum of any
of its branch ofTices or the office of an Affiliatc of llnt Lender.

F. Assumptions Concerning Funding of LlBOR Loans. Calculation of all amounts payable o a Lender under this
subsection 2.6 and under subsection 2.7A shall be madc as though that Lender hiad actially. funded each of its refevant LIBOR Loans
through the purchase of a Eurodollar deposit bearing interest at the:rate obtained pursuant to clause (i) of the definition of Adjusted
LIBOR in an amount equal 0 the amouni of such LIBOR Loan and having a maturity compamblc 1o the relevam Interest Period and
through the transfer of such Eurodolar deposit from an offshore office of hiat Lender to a domestic office of that Lender in the United-
States of America whether or not its LIBOR Loans had been fufided in such manner; provided, however, that each-Lender may fund

each of ity LIBOR Loans in any manner it sees fitarid the foregoing assumptions shall be utilized only for the purposes of calculating
amounts payable under this subsection 2.6 and under subsection 2.7A,
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G. LIBOR Loans After Default. Afier the occurrence of and during the continuation of a Potential Event of Default
or.an Evenl of Delault, () Borrower may not elect 10 have a Loan be made or maimained as, or converied 1o, a LIBOR Loan after the
expiration of anv Interest Period then in cffect for that Loun and-(ii) subject to the provisions of subsegtion 2 6D, any Notice of
Borrowing or Notice of Conversion/Continuation given by Borrower with respect (o a requested borrowing or conv ersion/continuation
that has not vel occurred shall be deemed to be rescinded by Borrower.

2.7. Increased Costs; Capital Adequacy.

A, Compensation for Increased Costs and Taxes. H any Lender Shd]l determine (which determination shall, absent
manifest crror, be final and conclusive and binding upon all partics hereto} that any law, treaty or govermmental rule, regulation or
order, or any change thercin or in the interpretation, administration, promulgauon, 1mplcmcnlanon. or application thereof (including
the mmoducuon of anv new law, treaty or govermmienial rule, regulation or order), or any-deicrmination of a count or Government
Authority, in cach casc that becomes cffective after the datc hereof, or compliance by such Lender with anv guidcline, request or
dircciive issued or made after the date hereof by any central bank or other Government Authority or quasi- Government Authority
(whether or not having the force of law);

0] subjects such Lender (or its applicable Iending ofTice) to anv additionat Tax (other than an Excluded Tax
or a Tax for which such Lender has been indemmfied pursuant to Section 2.7B or would have been indémmified but for any
of the failures referenced in subsection 2.7B(iv){d)) due to a change in the basis of taxation with respect-to this Agrecment or
any of its obligations hereunder (including with respect to issuing or maintaining any Letters of Credit or purchasing or
matintaining any participations therein or maintaining any Commitment héreunder) or any paymenis to such Lender (or its
applicable lending office) of principal, interest, fees or any other amount pavable hercundcr

(iny impases, modifies or holds applicable any reserve (including any marginal, cmergency, supplemental,
special or other reserve). special deposit, compulsory Toan, FDIC insurance of similar requirement against asscts -held by, or
deposits or other liabilities in or for the accouni-of, or advances or loans by, or other credit extended by, or any other
acquisition of funds by. any office of such'Lender (other than any such reserve ot omcr requirements with respect to LIBOR
Loans that arc reflected in the definition of Adjusted LIBOR); or

(i} umposcs any other condition (other than with respect to:a Tax matier) on or affecting such Lender (ot its
applicable lending office) or its ebligations hercunder or the market for LIBOR loans;

and the result of any of the foregoing is lo increase (he cost (o such Lender of agreeing to make, making or mainlaining its Loans or
Commitmenis or agreeing 1o issue, issuing or mainiaining any Letter of Credil or agrecing 1o. purchase purchasing or taintaining any
participation therein hercunder or 1o reduce any amourit receivedor feceivable by such Lender (or its applicable lending office) with
respect thereto: then, in any such case, Borrower shall promptly pav to such
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Lender, upon receipt of the statement referred to in the next senteace, such additional amountor amounts (in the {onn of an increased
rate ol or a different method of calculating, inlerest or olherwise as such Lender in its sole discretion shall determine) as may be
necessary 10 compensate such Lender on an after-tax basis for any such increased cost or reduction in amounts received or receivable
‘hereunder. Such Lender shall deliver to'Borrower (with-a copy to Administrative Agent) a wrilten statement, setting forth in
reasonable detail the basis for catculating the additional amounts owed to such Léndér under this subsection 2. 7A, which statement
shall be conclusive and binding upon all parties hereto sbsent munifest error; provided, that Borrower shall be liable for such
additional amounts only if such Lender shall have delivered such wrilten stalement Lo Borrower within 90-days after such Lender shail
have made such determination of any such increased costs; and provided [unher tiatif such Lender delivers such written statement
aller such 90-day pediod. ther Borrowershall be:liable on]} for such additional amounts arising after délivery to Borrower of such
writlen statement. For purposes of this sithsection 2.7A: (a) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests. rules. guidelines or direclives in connection therewith are deemed to.have gone into effect and adopted after the date of this
Agreement; and (b) all requests. -rules. guidelines or dircctives promulgated by the Bank for International Settleinenis, the Bascl
Commitiee on Banking Supervision (Orany successor or similar authority) or the: United Stales regulatory authorities, in-each case
pursuant to Basel III, shall in each casc be deemed to be a change in any "Requirenieit of Law", regardless of the date cnacted,
adopted or issued. :

B. Withholding of Taxes.

(1) Payments to Be Free and Clear. All sums pavable by or on behalf of Borrower under this Agreement and
the other Loan Documents shall (except io the extent required by law) be paid [ree and clear of, and without any deduction or
withholding on account of. any Tax imposed, levied, collected; withhield or assessed by or within the United States of
America or anv political subdivision in or of the United States of- America or any otheT jurisdiction from or to which a
pavment is made by or on behalf of Borrower or by any federation or organization of which the United States of America or
any such jurisdiction is a member at the time of payment.

_ (i) Grossing-up of Pavments. If Borroweror any other Person is required by law 1o make any deduction or
withholding on account of any such Tax from any sum paid or.payable by Borrower to Administrative Agent or any Lender
under any of the Loan Documenis:

(a) Borrower shall notify Administrative Agent of anv such requirement or any change in anv such
requircinent as soon as Borrower becomes aware of it

(b) Borrower shall pay any such Tax before the,date on which penalties attach thereto, such payment
1o be made (if the liability to pay:isiimposed on Borrower) for its own-account or.(if that liability is.imposed on
Administrative Agent or-such Lender, as the case mayv be) on behall of and in e name of Administrative Agent or
such Lender;
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{c) ~ ifsuch Tax is an indemnificd Tax. the sum payable by Borrower in respect of which the relevant
deduction, withholding or payment is required shall be increased 10 the extent necessary to ensure that, after the
making of that deduction; withholding or payment, Adininisirative Agent or such Lender, as the cise may be,
reccives on the due dalc a net suil equal to what it would have reccived had no such deduction, w ithholding or
pavment been required or made; and

(d) within 30 days afler paying any sum tom which il is required by law to make any deduction or
withholding, and within'30 days aflter the due date of payment of any Tax whicli it is required by clause (b) above to
pay, Borower shall deliver to’ Administrative Agent and the affected Lenders evidence satisfactory to
Administrative Agent and the other affected panties of such deduction, withholding or payment and-of the remiltance
thereol to the relevant laxing or other authorily;

(iii) - Indemnification for Indemnified Taxes and Qihier Taxes. Bomower shall indemnify the Administrative
Agent and each Lender, for the full amount of any Indemnified Taxes or Other, Taxes (including indemnified Taxes or Other
Taxeés imposed or asserted on or attributable to amounts payable under this subsection 2. 7) payable or paid by the
Administriive Agent or such Lender and any reasonable expenscs arising therefrom or with respect thereto, whether or not
such Indemnified Taxes or Other.Taxes were correctly or legally imposed or asserted by the relevant Government Authority.
A certificate as (o the amount of such payment or liability delivered:to'the Borrower by’ a Lender {wilh a copy to-the
Administrative Agent), or by the Administrative-Agent on ils own behalf or on behalf of a Lender, shall be conclusive absent
manifest error. For the avoidance of doubl, this subsection 2.7B(iit) shall not apply to the extent a Lender or the
Administrative Agent has been grossed-up for such Indemnified Taxes under subsection 2. 7B(ii).

(v} Evidence of Exemption from United States Federal Withholding Tax.

(a) Each Lender that is organized uiker the laws of any jurisdiction other than the United States or
any stale or other political subdivision thereol {for purposcs of this subsection-2, 7B(iv), a "Non-US Lender"):shall
deliver to Administrative Agent and lo Borrower, on or prior Lo the Restatement Effective Date (in the case ol each
Lender listed on the sighature pages hereof) or on or prior to the date of the Assignment Agrecment pursuant o
which it becoimes a Lender (in the case of each otlicr Lender), two original copies of Internal Revenue Scrvice Form
W-8BEN or W-RECI (61 uny successor fonns). properly completed and duly executed by such Non-US Lender, or, in
the case of a Non-US Lender claiming exemption from United States federal withholding Tax under Section 871(h)
or 881(c) of the Code with respect to payments of "porifolio interesi™ an [nternal Revenue Service Form W-8BEN,
and a Certificate rc Non-Doinestic Bank Status of such Non-US-Lender certifying thatsuch Lender is none of (i)
"bank” for purposcs of Scction 881(c} of the Code. (ii) a ten- percent sharcholder {within the meaning of Scction
871(M(3XB) of the Code) of Borrower, or (iii) a
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controlled forcign corporation related to Borrower (within the smyeaning of Section 864(d)(4) of the Code) in each
case of the Code together with any olher certificate or statement ol exemption required under the Code or the
regulations issued théreunder lo esiablish that such Lender is not subject’'(o United States federal withholding Tax
with respect 1o any payments to such Lender of interest payable under any of the Loan Documents.

(b) Each Non-US Lender, (o the extent it does not acl or ¢eases 1o act [or its own account with respect
(0 any portion of any sums paid or payable to such Lender under aty of the Loan Documents (for example, in the
case ol a Lypical parlicipation by such Lender), shall deliver.to Administrative. Agem and (o Borrojver, on or.prior.10
the Restatement Effective'Date:(in (he casc'of cach:Non-US Lender listed on ke signature pages hereof). on‘or prior
to the date of the Assignment Agreement piirstiant (0" whicl it becoines a’Lender (in the case of each otlier Non-US
Lender), or on such-fater date:wlien such Non:US Lender. ceases (0 act for its own accouint with respect to any
portion of any such sums paid or payable,.(1) two original copies of ihe forns or stalements.required to be provided
by such Non-US Lender undef subseclmn 2. 7B(iv)(a)and subsection-2. 7B(w)(c) properly completed and duly
executed by:such Non-US Lender, 1o establishithie. portion of any’ ‘such suins paid or payable with respect to which
such Non-US- Lender. acts- for its own account that 15-not subject to-United States federal withholding Tax. and (2)
two original copies of Intérmal Reveniie Service Form W-8IMY. (or any successor forms) properly completed and
duly executed by such-Non-US Lender, together will any.informauon, if any, such Non-US Lender chooses Lo
imnsmil with-such form, and any-other cerlificate or statement of: e‘(empuon requlred unider the Code or the
regulations issucd thereunder.'io establish that such-Non-US Lender is‘not.acting for its own account with respect to
a portion of any such sums payable to such Non:US Léider.

(c) Edch Non:US Lender. hicreby agrees uporn the reasonable request of Administrative Ageni or
Borrower, and [rom tine 1o tiffie after the! iriitial’ delivery by such Non—US Lender of such forms, whenever a lapse
in time or change in circumstances renders sucli forins, cenificates or.other évidence so délivered obsolete or
inaccurate in any.material respect’ orif..by vmue of a-change in law or regulations, such forms are.noJonger valid
evidence of a Person's’ ‘exefption from’ Umled Staigs [ederal wnhholdmg Tax whicli is reasonably satisfactory 1o
Borrower,.that such Non=US Lender shall? prompm (1) deliver {o Adminisirtive Agent and'io Borrower (wo
original copies of renewals, amendiments:or additiondl or successor forms; properl\ complcled and duly executed by
such Non-US Lerider, logéther w ith anv.other. cenificate. or stalement-of exemplion required in order 10 conlinm or
establish tatsuch Non-US Lénder is aat subject 10 United:States federal withholding Tax with respect to payments
(0 such Non-US Lender under.the Loan Documents-and, il applicable,.ihat such Non-US Leénder does not act for its
own account with respéct to-any poriion ol any such payments,.or (2) notify Administrtive Agent and Borrower of
its inabilitv to deliver any such forins, certificates or other évidence.
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(d) Borrower shall not be required to pay any additional amount to any Non-US Lender under clause
{c) of subsection 2.7B(ii), or indéinnify any Non-US Lénder under subsection 2.7B(iii). with respect to any Tax
required to be deducted or withheld or imposed on any Lender or Administrative Agent as a-result of such Non-US
Lender’s failure to satisfy (he requirements of clausc (a), (b). (c)(1) or (e) of Uis subsection 2.7B(iv); provided that if
such Lender shall have satisfied the requircments of subsection 2.7B(iv)(a) on the date such Non-US Lender became
a Lender o in the case'of FATCA, subsection 2. 7B(iv)(c) on the'date United Stated federat \\'lihholdmg Tax
imposed by FATCA is ef'feclwc) gothing in this subscction 2. YB(w){d) shall relieve Borrower of its obligation 1o
pay any amounts puisuam 1o subsection 2 7B(it)(c), or indemuify any Non-US Lender under subsection 2. 7B(m) if,
asa resull of any change in asy applicable law, treaty or'gov crmhental rule, regulation or order, or any change in U
interprelation, administration or application theteof, such Non-US Lender is no longer property entitled to deliver
forms, certificates or other evidence al a subsequent date establishing the fact that such Non-US Lender is not
subject 10 withholding as described in subsection 2. 7B(ivY(a).

" {e) Tax Refunds. Ifithe Administrative Agent or a Lender determings, in its sole discretion, that #
has received a refund of any Indemnified Taxes or Other Taxes as (- which it has becn indemnified by the Borrower
or with respect 1o which the Borower has paid-additional mnounts pursuani 1o subsection 2.7B{i1) or (m) i1 shail
pay 1o the Borrower an ainount equal to such refund (but only to the exten of indemnity pavments made, or
addiizonal amounis paid, bv the Borrower under.this subsection 2.7B(i1) or (ii1) with respect to the Indemmificd
Taxes and Other Taxes giving rise 1o such refund), nct of all.out:of-pocket expenses (including any net-income or
similar laxes imposed with respect to amounts paid by Borrower pursuant to subsection 2.7B(ii) or (ii)) of the
Administrative Agent or such Lender, as the case may be, and without interest (other than any interest paid by the
relevant taxing authorily with respect-lo such reflllld) provided that (i) the Borrower, upon the request of the
Administrative Agent or such Lender, agrees to repay. the:amount paid over to the Borrower (plus any interes
imposcd by the relevani iaxing authority) to the’ Administrative Agentor such, Lender in the event the
Administrative Agent or such Lender is required to’repay such refund to such taxing authority), and (ii) neither the
Administrative Agent, nor any Lender, shall be required to pay anv amounis pursuant lo this subscction 2.7B({iv)
(e) a1 any time during which an Event of Delault exists. This subsection 2, 7B(iv)(e) shall nél be construed to
require cither the Admimstrative:Agent or any. Lender (0. make‘availablé its Tax returns (or any other information
relating to its Taxes that it deems confidéntial) to tlic Borrower or any other Person

( If a payment made 1o a Non-US Lender under this Agreement or any other Loan Document would
be subject 1o U.S. federal withholding Tax imposed by FATCA if such Non-US. Lender were o fail to comply with
ihe applicable reponing requirements of FATCA, such Non-US Lender shall deliver
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to the Borrower and the Administrative Agent. al the fime or (imes prescribed by law, such documentation as is
prescribed by FATCA.

C. Capital Adequacy Adju stment, If any Lender shall have determined ihat the adoption, cffectivencss, phase-in or
applicability after the date hercof of anv law, rule or regulation (or.any provision thercof) regarding capital adeguacy, or any change
therein or in the interpretation or administration thereof by any Governmeni Authority, central bank or comparable agency charged
. with the interpretation or administration thereof, or. compliance by any Lender (or its applicable lending office) with any Buideline,

- request'or directive regasding capital adequacy {whether or not having the force of law) of any such Government Authority . centeal
bank or compdrdbic agency, has or would have the effect of reducing (he nite of return on'the capital of such Lender or any
corporation controlling such Lender as a consequence of, or with reference 1o, such Lender's Loans or Commitments or Letters of
Credit or participations therein or other obligations hereunder with respect o the Loans or the Letiers of Credit to-a-level below that
which such Lender or such controlling corporation could have achieved but for such adoption, effectiveness, phase-in, applicability,
change or compliance {taking into consideration the policics of such Lender or such controlling corporation with: regard (o capital
adequacy), ithen from time 1o time, within five Busincss Days after receipt by Bomower from such Lender of the statement rcferred 1o
- in the next senience, Borrower shall pav t6 such Lender such additional amount or amounts as will compensate such Lender or such
controlling corporation on an after- tax basis for such-reduction. Such Lender shall deliver to Borrower (with a copy 10 Administrative
Agent) a written siatement, setting forth in reasonable detail the basis of the calculation of such additional amounts, which statement
shall be conclusive and binding uponall partics hereto absent muhifest crror., For purpases of this subsection 2.7C: (a) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives in connection therewith are
deemed to have gone into effect and adopted after the date of this Agreemeni; and (b) all-requests, rules, guidelines or direclives
promulgated by the Bank for International Settlements, the Basel Committee on Banking Superviston {or any successor or similar
authority) or the United States regulatory authoritics, in cach ¢ase pursuant to Basel 111, shall in each case be deemed to be a change in
any "Requirement of Law”, regardless of the date cnacted, adopicd or issucd.

2.8, Obligation of Lenders and Issuing Banks to Mitigate: Replacement of Lender.

A. Mitigation, Each Lender and Issuing Bank agrees that, as prompily as practicable afier the Officer of such Lender
or Issuing Bank rcsponsxblc for administcring the Loans or Letfers of Credit of such Lender ot Issuing Bank. as the case may be,
becomes aware of the occurrence of an event or the existence of a condition that would cause such Lender to become an Affccted
Lender.or that would entitle such Lender or Issuing Bank to receive payments under subscction 2.7 or subscction 3.6, it will, 1o the
extent not incousistent with the internal policies of such Lender or Issuing Bank-and any applicable kegal or regulatory restriclions, use
reasonable efforts (i) to make, issuc, fund or maintainthe Commitments of such Lender or the affected Loans or Letters of Credit of
such Lender or Issuing Bank through another lending or letter-of credit office of such Lender or Issuing Bank, or (ii) take such other
" measures-as such Lender or Issuing Bank mayv deem reasonable; if as a result thereof the Circumstances which would cause such
Lender to be an Affected Lender would ceasc to exist or the'additional amounts which would otherwise be required to be paid o such
Lender or Tssuing Bank pursuant
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1o subseciion 2.7 or subsection 3.6 would be matenally reduced and i) as determined by such Lender or 1ssuing Bank in is sole
discretion. the making. issuing, funding or maintaining of such-Commiunents or Loans or Letlers of Credil through such other lending
or letter of credit office or in accordance with such other measures, as the case may be, would not be disadvantageous to such Lender

" or Issuing Bank or othenwise matetially adversely affect such Commitments or Loans or Létters of Credit or the interests of such
Lender or Issuing Bank: provided that such Lender or Issuing Bark will not be obligated to utilize such other lending or letter of credit
office pursuant 10 this subseciion 2.8A unless Borrower agrees 1o pay all incremental expenses incurred by such Lender or Issuing
Bank as a result of uiilizing suchrother lending or letter of credit’ ‘office as described in claiise (i) above. A centificate as Lo the amount
of any such expenses payable by Borrower pursuant to this subsection 2 8A (setling lorth in reasonable detail (he basis for requesting
such amount) subnutted by such Lender or Issuing Bank to Borrower (with a copy to Administralive Agent) shall be conclusive absent
manifesi error.

B. Replaeement of Lender. If (I} Borrower receives a notice pursuant to subscction 2,7A; 2.7C or 3.6, (1) a Lender
refuses to consent o an amendment, modification or waiver of this Agreement or the other l.oan Documents that, pursuant (o
subsection 10.6, requires consent of 100% of thé Lenders, 100% of the Lenders with Obligations directly affected, 100% of the Term
Loan Lenders or 100% of the Revolving Lenders and as to which the consent of the Requisite Lenders has been received,
(111) Borrower receives a nolice from any applicable Gaming Authority that a Lender is no longer qualified or suitable to ‘make Loans
to Borrower iinder the applicable Gaming Laws (and such Lender is notified by Borrower and Administrative Agent in writing of such
d15qualnﬁcahon) or (IV) any Lender becomes a Delaulting Lender and continues as such for more than five (3} Business Days at any
time, in each case Borrower shall have the right, if no Potential Event of Default or Event of Default then exists; to replace such
Lender (a "Replaced Lender") with one or more Eligible Assignees (collectively, (he "Replacement Lender™) acceplable to Administrative
Ageait, provided that (i} ai ihe time of any replacement pursuam io this subsection 2:3B, the Replacement Lender shall enter into one
or more Assignment Agreements pursuant to subsection 10.1B (and with all fees pay. ablc pursuant (o such subsection 10. 1B to be paid
by the Replacement Lendcr) pursuant to which the Replacemerit Lender shall acquire all of. the, outstanding L.oans and Commiiments
of, and in each case participations in Letters of Credit and Swing Line Loans by, the Repiaced Lender and, in connection therewith,
shall pay to (x} the Replaced Lender in respect thereof an amouni equal 1o the sum of (A) an amount equal to the pringipal of all
outsianding Loans of the Replaced Lender and (B) an amount eqiial 1o all unpaid drawings with respect to Letters of Credii that have
been funded by (and not reimbursed to) such Réplaced Lender, () the approprite issuing Bank an'amount equal to such Replaced
Liender's Pro Rala Share of any unpaid drawings with respeci to Letters of Credit (which at such time remains an unpaid drawing)
issued by it to the extent such mmount was not theretofore Tunded by such Replaced Lender and (z) Swing Line Lender an amount
equal to such Replaced Lender's Pro Rata Share of any Refunded Swing Line Loans.to.the extent such amount was not theretofore
Tunded by such Replaced Lender, (ii) all obligations (including all such amounts, if any, owing under subseciion 2.6D) of Borrower
owing to the Replaced Lender (other than those specifically described in clause (i) above in respect of which the assignment purchase
price has been, or is concurrently being, paid), shall be paid in full to such Replaced Lender concurrently with such replaccment and
(iii) in the casc of the: replacement of a Lender pursuant to clause (1) above, all such non-consenting Lenders shall be replaced in
accordance with this subsection 2.8B and cach Replacement Lender shall consent, at
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the time of such assignment, (o each matter that was the subject of the applicable consent request. All accrued but unpaid interest,
comumitment fees and letter of credit [ees and other amounts payable to the Replaced Lender shall be paid in accordance with the tenms
sct forth in the respective Assignment Agreement, Upon the execution and delivery of the respective Assignment Agreements. Ll
pavment of amounts referred 10 in clauses (i) and (ii) above and delivery to the Replacement Lender of the appropriate Note or Notes
executed by Borrower, the Replacement Lender shatl become a Lender hereunder. and the Replaced Lender shall cease to constitute a
Lender hereunder except with respect (o indemnification and confidentiality provisions under this Agreement which by the terms of
this Agreement survive:the termination of this Agreement, which indemnification-and confidentiality provisions shall survive as 10
such Replaced Lender. Notwithsianding anything 1o the contrary contained above, no Issuing Bank mav be replaced hereunder at any .
time while it has Lelters of Credit oulstanding hereurider unless arrangements satisfactory to such Issuing Bank (including the
furnishing of a Letter of Credil in forin and substance, and issued by an issuer, satisfactory to such Issuing Bank or the furmishing of
cash collaleral in amounts and pursuant 10 arrangemenis satisfactory 1o such Issuing Bank or the cancellation and return of such
oulstanding Letter of Credit) have been made with respect 1o.such outstanding Letiers of Credit, For the avoidance of doubt, in the
case of the replacement of a Lender pursuant 1o clause (IT) above solely because it refused to consent (o an amendment, medification
or waiver thal required the consent of 100% of Lénders with Obligations direcily affected thereby (which amendment, modification or
waiver did not accordingly requiré the consent of 100% of all Lenders), the Loans and Commitments of such Lender that are subject
10 the assignments required by this subsection 2.8 shall include only those Loans and Comunitments that constitute the Obligations
directly alfected by the amendment, modilication or waiver o which such Lender relused to provide its conseni.

2.9, Defaulting Lenders.

Notwithsianding anything to the contrary contained in this Agreement, if any Lender becomes a Defliulting Lender, then,
untii such time as such Lender is no longer a Defaulting Lender, to ihe extert pennitted by applicable law:

A, Waivers and Amendments. Such Defaulting Lénder's right to approve or disapprove any amendment, waiver or
consent with respect to this Agreement shall be restricied as sct [onth in the definition of "Requisite Lenders” and in clause (viii) of
Section 10.6.

B. Reallocation of Payments. Any paywmient of principal, interest, fees-or other amounts reecived by the
Administrative Agent for the account of such Defauiting Lender (whether voluniary or mandatory, at maturity. upon acceleration or
otherwise), shall be applicd at such time or times as may be deerinined by the Administrative Agcm as follows: first, to the pavment
of anv amounts owing by such Defaulting Lender 16 the Administrative Agent hercunder; second, to the payment on 2 pro rata basis of
any amounts owing by such Defaulting Lender to:the Administrative Agent or Swing Line Lender hereunder, third, if S0 determined
by the Administrative Agent or requested by the Administrative Agent, Issuing Bank or Swing Line Lender, to ) be held as cash
collateral for future funding obligations of such Defaulting Lender of any participation in any Swi ing Line Loan or Letter of Credit;
fourth. as Borrower may request (so long as no.Event of Default exists), to the.funding of any Loan in respect of which such
Defaulting Lender has failed to fund its portion thercof as required by this Agreement as
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determined by the Administrative Agent; fifth, as Borrower may request and i so agreed by the Administrative Agent, to be held ina
Deposit Account and released in order 10 salisly obligations of such Defaulting Lender.to fund Loans under (his Agreement; sixth, lo
the payment of any amoums owing lo the Lenders, the Administrative Agent, Issuing Bank or Swing Line Lender as a result of any
judgment of a court of competent jurisdiction obtained by any Lender, the Administrative Agent, Issuing Bank'or Swing Line Lender
against such Defaulting Lender as a result of such Defaulung Lender's breach of its obhgatlons under this Agrecinent; sevénth,'so long
asno Event of Default or Polential Event of Default exists, to the payment of any amounts owing to Borrower as a result of any
judgment of a court of competeni jurisdiction obtained by Borrower against such Defaulting Lender as a result of such Defaulting
Lender's breach of ils obligations under-ihis Agreeinent; and-gighth, to such Defaulling Lender or as otherwise directed by a‘courl of
competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Loan or in respect of which such
Defaulting Lender has not fully funded iis appropnite share and (y) such Loans were made at a time when the conditions set forth in
Section 4.2 were satisfied or waived, such pavnientshall be: apphed solely to pay the Loans of all non-Defaulling Lenders on a pio
rata basis prior 10 being applied to the paymentof any Loans owed 1o such Defaulting Lender. Any payments, prepayinents or other
amounis paid or payable to a Defaulling Lender.that are apphed {or held) to pay amounis owed by a Defaulting Lender or 1o post cash
collateral pursuani-to tliis Section 2.9B shall be deemed paid to.and redirected by such Dcfaulung Lender, and each Lender
irrevocably consents hereto.

C. Certain Fees, The Defaulting Lender (i) shall not be entitled to receive any Conunjuuent Fee under Section 2.3A
for any period during which that Lender is a Defaulting Lender {(and Borrower shall not be required to pay amv-such fees that
otherwise would have been required to have been paid to that Defaulting Lender) and (ii) shall be limited in its right to receive Letter
of Credit fecs as provided in Section 3.2.

D. Reallocation of Participations. All or any part of such Defaulting Lender's Pro Rata Share of the Letter of Credit
Usage and Swing Line Loans shall automatically {ef{ective on the day such Lender becomes'a Befaulting Lender) be reallocated
among the non-Defaulting Lenders in accordance with their respeclive Pro Rata Shares (calculated without regard to such Defaulting
Lender's Commitment) but only o the extent that () the conditions sct forth in Section 4.2 are satisfied at such time (and, unless
Bormower shall have othierwise notified the Admifistrative Agent at the time, Borrower shall be deenied to have represented and
wirranited that such conditions are satisfied at such time), and (ii) such reallocation does not cause the Revolving Loan Exposure of
such Lender at such time o exceed such Lender's Revolving Loan Commitment at such time.

E. Cash Collateral by Borrower. If tlic reallocation described in clause D above cannot, or can only partially, be
cliceted, and the applicable Defaulting Lender has failed (0 provide cash collateral or other security as required under Section 2.9F,
Borrower shall, without prejudice to any-right or remedy-available to it hercunder or under law, no later than five (3) Business Days
following notice by the Administrative Agent, cash collateralize such Defaulting Lendér's Pro Rata Share of the Lenier of Crédit Usage
and Swing Line Loans {after gwmg effect 10 any panial reallocation pursuant to clause D above) in accordince with the procedures set
forth in Sections 2.1A(iii) and 3.1D, as applicable, for 5o long as-such Letters-of Credit or Swing Line Loans are outstanding;
provided. that Borrower shall be permiited to offsct from amounts
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owing to the applicable Defauliing Lender the amownt o[am, cash collaterat posted by Borrower hersunder, (o the extent attributable
to such Defaulting Lender.

; F. Defaulting Lender Cure. If Borrower, the Administrative Agent, Issuing Bank and Swing Line Lender agree in
writing in their sole discretion that a Defaulting Lender should no longer be deemed 10 be a Defaulting Lender, the Administrative
Agent will so notify the parties hereto, whercupon as of the effective date specificd in such notice and subject to any conditions set
forth therein (“luch may include drrangements with respect to-any cash collatéral), such Lender will. to the extem dpphcab]e
purchase that portion of outstanding L.oans of the other Lenders or take such other actions as the Administrative Agent may determine
to be necessary to cause the Loans and funded and unfunded participations in Letters.of Credit and Swing Line Loans to be held ona
pro rata basis by the Lenders in accordance with their Pro Rata‘Shares (without giving effect to Section 2:9D, whereupon such Lender
will cease 10 be a Defaulting Lender; provided thiat no adjustments will be made retroactively with respect to fees accrued or payments
made by or on behulf of Borrower w ‘hile such Lender was a Defaulting Lender; and provided, further, that except to the extent
olhenwise expressly agreed by the affected parties, no change hiereunder from Defaulting Lender 1o Lender will consiitute a waiver or
release of any claim of anv party hercunder anising from such Lender's having been a Defaulting Lender.

Section 3. LETTERS OF CREDIT
3.1 Issuance of Letters of Credit and Lenders' Purchase of Participationy Therein.

A. Letters of Credit. Borrower may request, in accordance with the provisions of this subsection 3.1, from time to
time during the period from the Closing Date 1o but’ excluding the date that is 15 days prior to the Revolving Loan Commitment
Termination Date, that the Issuing Bank issuc Letters of Credit for the account of Borrower for the purposes specified in the definition
of Standby-Leuters of Credit. Subject 10 the icrms and conditions of this-Agreement and in reliance upon the represcmations and
wamanties of Borrower herein set forth, the Issuing Bank shall (in the case of Letters of Credit (and notices and applications therefor)
which meet the requirements of this Agreement) issue such Leters of Credit in accordance with the provisions of this subséction 3.1;
provided that Borrower shall not request that the Issuing Bank'issue (and the Tssuing Bank shall not issuc):

0] any Letter of Credil if; afier giving effect o such issuance, the Total Utilization of Revolving Loan
Commitments would cxceed the Revolving Loan Comunitients then in effect;

(i} any Letter of Credit if, after giving effect 10 such issuance, the Letter of Credit Usage would exceed
$100,000,000;

(iii} any Letter of Credit having an expiration date later than the earlier of (a) five Business Dayvs prior to the
Revolving Loan Commitment Termination Date and (b) the date which is one vear from the date of issuance of such Letter of
Credit, provided that the immediatcly preceding clause (b) shall not prevent the Issuing Bank (but subject to clause (a)) from
agreeing thata Letter of Credit will automatically be extended for one
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or more successive periods nol 10 exceed one vear each unless the Issuing Bank elects not to exiend for any such additional
period: and provided, further, that the Issuing Bank shall elect not to extend such Letter of Credit if it has knowledge that an
Event of Default or Potentiz! Event of Default has occurred and is continuing, (and has not been waived in accordanice with
subsection 10.6) at the time the Issuing Bank must clect whether or not to, aliow such éxtension;

(iv) any Letter of Credit for the purpose of supporting (a) trade payables or (b} any Indebtedness constinnting
*antecedent debl" (as that term is used'in Section 547 of the Bankruptcy Code);
v) anv Lener of Credit denominated'in a currency other than Dollars; and
{vi) any Letter of Credit that is otherwise unacceptable o the applicable Issuing Bank in ils reasonable
discretion .

Notwithstanding anvthing to the contrary herein and without limiting the other conditions set forth herein, no Issning Bank
shall be under any obligation to issue any Letler of Credit at a time when there is a Defauliing Lender unless Lhe obligations of such
Defauliing Lender with respect 10 such Letier of Credit shal have been reallocated 10 non-Defaukting Lenders pursuant 1o subsection
2.9 andfor cash collateralized by the Defaulting Lender or Borrower in accordance with subsection 2.9E on or prior lo the date of
issuance of such Leuer of Credit.

B. Mechanics of Issuance.

(L Notice of Issuance. Whenever Borower desires the issuance of a Letter of Crediy, it shall deliver to
Adminisimtive Agent a Notice of Issuance of Letier of Credit substantially in the'form of Exhibit [11 annexed hereto 1o later
than 11:00 AM. (New Yark City time) at least three Business Days, or such shorter period as may be agreed to by the
Issuing Bank in any particular instance, in advance of the proposcd date of issuance. The Notice of Issuance of Letter of
Credit shall Specxf\ (a) the proposed date of issuance (which'shall be a Businéss Day), (b) the face amouit of the Letier of
Credit, (c) the expiration date of the Letier of Credit, and (d) the name and address of the bencficiary; provided that no Letter
of Credit shall require payment against a conforming draft to be made thereunder on the same Business Day (under the laws
of the jurisdiction in which the oflice of the Issuing Bank to which such drafl is reqitired to be presented is located) that such
draft is presented if such preseniation is made after 10:00 A.M. (in the time zone of such office of the Issuing Bank) on such
Business Day.

Borrower shall notify the Issuing Bank prior to the issuance of any Letter of Credit if any of the matters (o which
Borrower is‘required to ceértify in'the applicable Notice of Issuance of Letter of Credit is no longer Lrue and corect as of the
proposed date of issuance of such Letier of Credit, and upon the issuance of any Letier of Credit Borrower shall be deemed to
have re-certified, as of the daie of such issuance, as to the matters to which Borrower is required 10 centify in the applicable
Notice of Issuance of Letter of Credit.
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(i1} Additional Issning Banks. Borrower may, at any time and from time to time with the consent of
Administrative Agenl (which consent shall not be: unrcasomblv withheld or delayed) and such Revelving Lender, designate
one or more additional Revolving Lénders to act as'isshing banks under this Agrécimerit. Any Revolving Lender designated
as an issuing bank pursuant to Lus subscction 3.1B(ii) shall be decmed to be an “Issuing Bank" (in addition to being a
Revolving Lender) in respect of Letters of Credit issued or to be issued by such Revolving Lender.

(iii) Issuance of Lelter of Credit. Upon satisfaction or waiver (in accordance with subsection 10.6) of the
conditions set forh in subsection 4.3, the Issuing Bank shall issue (he requested Letter of Credit in accordance with the
Issuing Bank's standard operating procedures.

{iv) Notification 1o Lenders. Upon the issuance of or amendinent Lo any Leller of Credit, the applicable [ssuing
Bank shall promptly netify Administrative Agent of sbich issuance or amendiment in wriling and such notice shall be
accompanicd by a copy of such Letter of Credit o ameéndinenil. Proinpily after receipt of notice of any issuance of a Letter of
Credit, Administrative Agem shall notify each Revolving Lender of the amount of such Rev olving Lender’s respective
participation in such Letter of Credit. determined in accordance with subsection 3.1C.

C. Revolving Lenders' Purchase of Participations in Letters of Credit. lmmediately upon the issuance of each
Letter of Credit, cach Revoiving Lender shall be deemed Lo; and hereby agrees to, have irrevocably purchased from the Issuing Bark a
participation in such Leter of Credit and any drawings bonored themunder in an amount equal to such Revolving Lender's Pro Rata
Share of the maximum amount tha is or al any (ime may become available 10 be drawn thereunder; provided, however, that the
amount of such Lender's participation shall be adjustéd in the manner set forth in Section 2,9D.

D. Cash Collateral. Subject lo Scction 2.9E, il atany-lime a Lender is a-Defaulting Lender, within three (3) Business
Days after the request of the Administrative Agent or the Issumg Bank, such Defaulting Lender shall provide cash collateral or other
security satisfactory to the Administrative Agent (in'its sole discretion) in respect.of such Dcfau]nng Lender's obligation to fund under
Section 3.3 (after giving effect 6 Section 2.9D); provided: hat if such Defaulting Lender fails.to provide such-cash collateral or other
security, he Borrower shall prov:de within five (3) Business Days, cash collateral or other:secuniy satisfactory to the Administrative
Agent (in-its solc discretion) in respect of such Defaulting Lender's ‘obligation 1o fund under Section 3.3'(alter giving:cffect 1o Section
2:9D). Such Defailting Lender and Borrower each hereby grants to the Administrative Agent, for the benefit of the Iésuing Bank and
the other Lenders {other than such Defaulting Lender), a Lien on-all its cash collateral or other security (and all proceeds of the
foregoing) to secure the-Obligations. Cash collateral shall-be maintained in blocked; Deposit Accoiints with the Administrative Agent
and shall be invested in Cash Equivalenis reasonably acceplable o the Administrative Agcm or held as Cash, If at any time the
Administrative Agent determines that any funds held as cash collateral are subject to any ri ight or claim af-any Person other than the
Administrative Agent or the lssumg Bank or that the total-amount of such funds is less-than'the aggregate funding obligations of such
Defaulting Lender under Section 3.3, such Defaulting Lender or Borm\\ er shall, within five (3) Business
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Days upon demand by the Administrative Agent. pay 1o the Adminisirative Agcm as addilional funds to be deposiled as cash
collateral, an amount cqual to the excess of (x) such aggregate funding obligations under Section 3.3 -over (y) the total amoun! of
funds, if any, then held as cash collaieral under this Seciion 3.1D that the CoMateral Agent detenmines to be frec and clear of any such
right and claim. Upon the drawing of any Letter of Credit for which funds are on deposit as cash collateral. such funds shall be
applicd. to the extent permitted under applicable Governmental Rules, to.reimburse the Issuing. Bank. The Lien held by the
Administrative Agent in such cash collateral under this Section 33D shal} be released. aponihe earlier of (a) the daic such Defauliing
Lender is replaced with a replacement Lender pursuant to Scction 2.8B and (b) the date €ach of the following conditions is satisfied:
(i)no Letters of Credit shall be outstanding, (ii) all Obhgalmns in respect of Letters of Credit shall have been repaid in full and (iii) no
Event of Default shall have occurred and be continwing,

32, Letter of Credit Fees.

Borrower agrees 1o pay with respect to each outstanding Letter of Credil, a letter of credit fee, pavable lo
Administrative Agent for the account of Revolving Lenders, equal to the daily amount available to be drawn under such Letter of
Credit multiplicd by the Applicable LIBOR. Margin for Rcvolvmg Loans, eaclisuch letier of credit fee to'be pavable in arrcars on and
to (but excluding) each February 15, Mav 135, August 15 and November 15 of cach year (or, if any such date is not a Business Day, on
the next succeeding Business Day) commenci ng on May 15, 2011 and on the Revolving Loan Commitment Termination Date, and
cotnputed on the basis of a 360-day vear for the actual number of days elapsed. For purposes.of calculating any fees payable under
this subsection 3.2, the daily amount available to be drawn under any Letter of Credit shall be determined as of the close of business
on any date of delermination; provided, that any fees payable for the account of a Defaulting Lender shall be payable, to the maximum
extenl permitted by apphcablc law, to Lhe other Lenders in accordance with the upward adjustments of their respective participations
in such Letter of Credil pursuant to Sectien 2.9D, with the balance of such fee, if anv, payable to the Administrative Agent for its own
account. Promptly upon receipt by Administrative Agent of any amount described in this subscction 3.2, Administrative Agent shall
distribute 1o each Revolving Lender its Pro Rata Share of such-amount.

3.3. Deawings and Reimbursement of Amounts Paid Under Letters of Credit.
A, Responsibility of Issuing Bank with Respect to Drawings. In determining whether to honor any drawing under

any Leuer of Credit by the beneficiary thercof, the Issuing Bank shall be responsible only 1o exatnine the documents delivered under
such Letter,of Credit with reasonable care so as to ascertain whcthcr they appear on their face to be in accordance with the tcrms and
conditions of such Letter of Credit.

B. Reimbursement by Borrower of Amounts Paid Under Letters of Credit. If an Issuing Bank has determined (o
honor a drawing under a Lener of Credit issucd by iL. such Issuing Bank shall-immediately notifv Borrower and Administrmive Agem,
and Borrower shall reimburse such Issuing Bank no later than the nextsucceeding Business Day (the "Reimbursement Date”) in an
amount in Dollars and in same day funds equal to the amount of such honored drawing plus interest, if any, thereon as provided in
suhsection 3.3D(1) for the
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period from the date of drawing 10 the date of reimbursement (including by the making of Revolving Loans) (Ue "LC Reimbursement
Amount"); provided that. any tung contained in this Agreement to'the contrary notwithstanding, (i) unless Borrawer shall have notified
Administrative Agent and such [ssuing Bank prior to 12:00 P.M. (New York City time) on Lhe Reimbursemnent Dale thai Borrower
intends to rimburse such Issuing Bank for the LC Reimbursement Amount with funds other than the proceeds of Revolving Loans,
Borrower shall be deemed (o have given a timely Notice'of Borfowing to Adshinistrative:Agent requesting Revolving Lenders to make
Revolving Loans thal are Base Rate Loans on the Reimbursement Date in an amount in Dollars equal to the LC Reimbursemen
Amount (and Adminisirative Agent shall prompily give notice thereof (0°each Lender by letefacsiimile or electronic mail or by
telephone prompily confinmed by elefacsimile or electronic mail) and, {ii) subject to-satisfaction or waiver of the conditions specificd
in subsection 4.2B, Revolving Lenders shall, on the Reimbursement Dale, make Revolving Loans (hat-are Base Rate Loans in the LC
Remlbursemem Amount, the proceeds of which shall be applicd dircctly by Adminisirative Agent (o reimburse such Issuing Bank in
an amoint equal 10 the LC Reimbursement Amount; and prowded, further that if for any. reason proceeds.of Revolving Loans are not
received by Administrative Agent on the Reimbursement Date in‘an amount. equal to the LC Reimbursement Amount, Borrower shall
reimburse Administrative Agent. on demand, in an amount in same day, funds equal to the excess of (x) the LC Reimbursement
Amount over {y) the aggregate amount of such Revolvirg Loans, if any, which are so received. Nothing in this subsection 3.3B shall
be deemed 10 relieve anv Rev olving Lender from its ebligation to make Revolvmg Loans on the terms and conditions set forth in this
Agreement, and Bosrower shall retain any and all rights il may have against any Revolvi ing Lender resulling from the failure of such
Revelving Lender to make such Rcvolung Loans under this subsection 3.3B. The Issuing Bank riay honor or dishonor any drawing
in accordance with the tenms of the Letter of Credit withowt regard to any instruction of Borrower,

C. Payment by Revolving Lendérs of Unreimbursed Amounts Paid Under Letters of Credit,
0] Payment by Revolving Lenders.. If Borrower siull fail for any reason to reimburse any Issuing Bank (or

Administrative Agent) as provided in subsection 3.3B in an amount equal to the dmount.of any drawing honored by such
Issuing Bank under a Letter of Credit'issued by-il, Administrative Agent shall prompily notify each Revolving Lender of the
unreimbursed amount of such honored drawing and of such Revolving Lender’s respective participation therein based on such
Revolving Lender's Pro-Rata Share of the Rev olving Loan Commitment by teléfacsimile or by telephone promptly confinned
bv telcfucsimile. Each Re\'olvmg Lender shall make available to Administrative-Agent for the account of such Issuing Bank

an amount equal to its respective parlicipation, in Dollars and in same day funds, at Administrative Agent's office, not later
lluu 2:00 P.M. (New York City time) on the Business Day notilied by Administrative Agent, Il any Revolving Lender fails
to make available to Administrative Ageil for-the accouni of such Issumg Bank on such Business Day the amount of such
Revolving Lender's pasticipation in such Letter of Credit as provided in this subsection 3.3C, Administrative Agent and/or
such Issuing Bank shall be cntitled to recover such amount on demand from such Revolving Lender together wilh interest
thercon at the rate customarily used by such Issuing Bank for thé. correction of érrors among banks for three
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Business Days and (herealter at the Base Rate. Nothing in this subsection 3.3C shall be deemed to prejudice the right of any
Revolving Lender to recover from any Issuing Bank any amounts made available by such Revalving Lender to such Issuing
Bank pursuant to this subsection 3.3C if-it is detertined by the-final judgment of a count of competent jurisdiction that the
pavment with respect to a Letter of Credit by such Issuing Bank in respect of which payment was made by such Revolving
Lender constituled gross negligence or will{nl misconduct on the pan of such Issuing Bank.

(ii) Distribution to Revolving Lenders ol Reimbursements Received From Borrower. If Administrative Agent
_for the account of any 1ssuing Bank shall have been reimbursed by the Revolving Lenders pursuant 1o subsection 3.3C(1) for
all or'any portion of any drawing honored by suchlssuing Bank under a Leiter of Credit issued by il, Administrative Agent
shall promptly disinibute (o each Revolving Lender that has paid all amounts payable by it under subsection 3. 3C(i) with
respect (o such honored drawing such Revolvig Lender's Pro'Rata Share of the Revolving Loan Commitment of all
paymenis subsequently received by Administrative Agent for the account of such Issuing Bank from Borrower in
reimbursement of such honored drwing when-such payments-are received. Any such distribution shall be made 1o a
Revolving Lender at its primary address set forth in the Register or at such other address as such Lender may request,

D. Intercst on Amounts Paid Under Letters of Credit,

(i} Pavient of Interest by Bormower. Borrower agrees to pav to Administrative Agent on account of each
Issuing Bank, with respect to drawings honored under any Letters of Credit issued by it, interest on the amount paid by such
Issuing Bank in respect of each such honored drawing [rom the date a drawing:is honored.to but excluding the date such
amount is reimbursed by Borrower (including amy‘such reimbursement out of the proceeds of Revolving Loans pursuant to
subsection 3.3B) ot a rate equal to (a) {or the.period from the date such drawing is honored to but excluding the
‘Reimbursement Date, the rate then in effect under this Agreement with respect to Revolving Loans that are Base Rate Loans
and (b) thereafler, a rate that is 2.00% per annum in‘excess of the rate of interest otherwise payable under this Agreement
with respect 1o Revolving Loans that are Base Rate Loans. Intercst payable pursuant to this subsection 3.3D(i) shall be
compuied on the basis of a 363-day year or 366-day year, as the case may be, for the actual number of days elapsed in the
period during which it accrues and shall be payable on démand or, if no demund:is made, on the date on which the related
drawing under a Letter of Credit is reimbursed in full, -

(ii) Distribution of Interest Payments by Administrative Agent. Prompily upon reccipt by Admunistrative
Agent Tor the account of any 1ssuing Bank of any pavinent of inierest pursuant to subsection 3.3D(1).with respecl to a
drawing honored under a Letter of Credit issued by 11, (a) Administrative Agent shall distribute to each Revolving Lender,
out of the inicrest received by Administrative Agent in respect of the period from the date such drawing is honored to but
excluding the date on which suchIssuing Bank is reimbursed for the amount of such honored drawing (inctuding any such
reimbursement oul of the proceeds of Revolving Loans pursuant to subsection 3:3B), the amouni that such Revolving Lender
would have been entitled to receive in respect of the
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3.4,

{etter of credit fee thal would liave been pavable in respect of such Letter of Credii for such period pursuant to subscction 3.2
if no drawing had been honored under such Letter of Credit, and, (b) if-such Issuing Bank shal} have becn reimbursed by the
Revolving Lenders pursuant 1o subsection 3 .3C(i) for all or any portion of such honored drawing, such Issuing Barnk shall
pay to Administrative Agent for the account of each Revolving Lender that has paid all amounts payable by it under
subscction 3.3C(i) with respect to such honored drawing such Revelving Lender's Pro Rata Share of the Revolving Loan
Conunitment any interest received by such [ssuing Bank in respect of that pottion of such honored drawing so reimbursed by
the Revolving Lenders for the period from the date on which such Issuing Bank was so reimbursed by the Revolving | Lenders
to but excluding the date on which such portion of such honored drawing is reimbursed by Borrower. Any such distribution
shall be made 1o a Revolving Lender at its primary address sct forth below its name on the appropriate signature page hercof
or al such other address as such Revolving Lender may request.

Obligations Absolute.

The obligation of Borrower to reimburse each Issuing Bank (or Administrative Agent for the account of cach Issuing

Bank) for drawings honored under the Letters of Credit issucd by it and to repav any Revolving Loans made by Revolving Lenders
pursuant to subsection 3.38 and the obligations of Revolving Lenders under subsection 3.3C(i) shall be unconditional and irrevocable
and shall be paid strictly in accordance with the terms of this Agrecimnent under all circuinstances including any of the following -
circimstances:

0 any Iack of validity or enforceability of any Letier of Credit;

(i) the existence of any claim, set-off, defense or other right which Bormower or any Revolving Lender may
have at anv time against a beneficiary or any transferce of any Letter of Credit (or any Persons for whom any such transferee
may be acung) any Issuing Bank or other Lender or any other Person or, in the case of a Lender, against Borrower, whether
in connection with this Agrecment, the transactions contempldled herein or any unrelated transaction (including any
underlying transaction between Borrower or onc of its Subsidiarics and the beneficiary for which any Letter of Credit was
procured):

_ (iii)  any draft or other document presented under any Letter of Credit proving to be forged, fraudulent, invalid
or insufficient inuny respect or any statement therein being untrue or inpccurite in any respect;

(iv) payment by the applicuble Issuing Bank under any Letter of Credit agains| presentation of a draf 1 or other
documeint which does not substantially comply with the terms of such Letter of Credit;

() any adverse chunge in the business, operalions, properiies, assels, condition (financial or othenwise) or
prospects of Borrower or any of its Subsidianes;

{vi) any breach of this Agreement or any other Loan Document by any party thereto;
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{vil) any other circumstance or happening whalsoever, whether or not similar o any of the foregoing; or

(viii} the fact that an Event of Defauh or a Potential Event of Defauh shall have occurred and be continning;
provided. in each case, that payment by the applicable Issuing Bank under the applicable Letter of Credit shall not have constituted
gross negligence or willful misconduct of such Issuing Bank under the circurstances in-question (as detennined by a final judgiment
of a coust of competent jurisdiction}.

3.5 Indemmnification; Nature of 1ssuing Banks' Duties,

Al Indemnification. In addition to amounis payable as provided in subsection 3.6, Borrower hereby agrees to protect,
indemnify, pay and save harmless each Issuing Bank, Adminisirative Agent, each Joinl Lead Amanger and cach other Lender from
and-against any and al! claims, demands, labilitics, damages: loss@s, costs, charpes and expenses (including reasonable focs, cxpenses
and disbursements of counsel and aliccated costs of internal counsel) which such Person may incur or be subject to as a consequence,
direct orindirect, of (i) the issnance or honoring of any Leiter.of Credit by such Issuing Bank, other than as a result of (2) the gross
negligence or willful misconduct of such Issuing Bank as determined by a final judgment of a court of competent jurisdiction or (b)
the wrongful dishonor by such Issuing Bank of a,proper.demand for payment made under any Letter of Credit issued by it (excluding
the lailure'of such Issuing Bank to honor a drawing under any such Letier of Credit as a result of any act or omission, whether rightful
or wr)ongfu], of any present or future de jure or de facto Governmient Authority (alf such acts or omissions herein called "Governmental
Acts")).

B. Nature of [ssuing Banks' Duties. As between-Borrower and any Issuing Bank, Borrower assumes all risks of the
acts and omissions of, or misuse of the Leiters of Credit issued by such Issning Bank by, the respective beneficiaries of such Letters of
Credil. In funtherance and not in limitation of the foregoing; such Issuing Bank shall not be:responsible for: (i) the fonn, validity,
sufficiency, accuracy, genuineness or iegal effect of any document subimitted by any panty in connection with the application for and
isstance of any such Leiter of Credit, evenif it should in fact prove to be in any or ail respects imvalid, insufficient, inaccurate,
fraudulentar forged; (ii) the validity or sufficicncy of any instrument transferring or assigning or purporting to transfer. or assign any
such Letier of Credit or the rights or bencfits thercunder or proceeds thereof, in whole or in part, which may prove to be invalid or
incfiective for any reason; (iii) failure of the beneficiary of any such Letier of Credit to comply fully with any conditions required in
order to draw upon such Letier of Credit; (iv) crrors, omissions, interruptions or delays in transmission or delivery of any messages, by
mail, cable, telegraph, telex or otherwise, wiether or not (hey be in cipher, (v) crrors in interpretation of techanical ienns; (vi) any loss
or delay in the iransmission o othenwise of any document required in order to make a drawing under any such Letter of Credit or of
the proceeds thereof; (vii) the misapplication by the beneficiary of any such Letter of Credit of the proceeds of any drawing under
such Letter of Credit; or (viii) any consequences arising from causes beyond the control of such Issuing Bank, including any
;Govcmmenml Acts, and none of the above shall affect or impair, or prevent the vesting of, any. of such Issuing Bank's rights or powers
icréunder. ’
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In furtherance and extension and not in limitation of the specific provisions set forth in the first paragraph of this
subsection 3.5B, any action taken or omitted by any Issuing Bank under or in connection with the Letters of Credit issued by it or any
documents and certificates delivered thereunder, if taken or omitied in good faith, shall not put such Issuing Bank under any resulting
liability to Borrower.

Notwithstanding anything to the contrary contained in this subsection 3.5, Borrower shall relain any and all rights ¢
-may have against any Issuing Bank for any liability 1o the extenit anising out of the gross negligence or willlul misconduct of such
Issuing Bank. as determined by a final judgment of a court of competen jurisdiction:

3.6, Increased Cmﬂs Relating to Letters of Credit.

If any Issuing Bank or any Revolving Lender shall determine (which determination shall, absent manifest error, be
final and conclusive and binding upon all parties hereto) (hat any law, treaty or governmental rule, regulation or order, or any change
therein or.in the interpretation, administration or application- thereof (including the introduction of any new law, treaty or
governmental rule, regutation or order). or any determination of a court or Government' Authorty, in cach case that becomes effective
afler the date- hcreof or.compliance by any Issuing Bank or any Revolving Lender with any guideline, request or directive issued or

made afler the date hereof by any central bank or other Gevernment Authonity or quasi- -Government Authority (whether or not havi ing
the force of law):

(i) subjects such Issuing Bank or any Revolving Lender (or 1ts applicable lending or lettér of credit office) 1o
any additional Tax (other than an Excluded Tax or a Tax for wluch such Lender has been indemnified parsuant to Section
2.7B) due to a change in the basis of taxation with respect to.the issuing or maintaining of any Letters of Credit or the
purchasing or maintaining of any participations thercin‘or any other obligations.under this Section 3, whether directly or by
such being imposcd on or suffered by any particular. Issuing Bank;

(i} imposes, modifies or holds applicable any reserve (including any marginal, emergency, supplemental,
special or other reserve), special deposil, compulsory loan, FDIC insurance or similar requirement in respect of any Letters of
Credit issued by any Issning Bank or participations thercin purchased by any Revolving Lender; or

(i) imposes any other condition (other than with respect 10 a Tax matter} on or affecting any lssuing Bank or
Revolving Lender (or its applicable lending or leter of credit oflice) regarding this Section 3 or any Letter of Credit or any
patticipation thercin;

and the result of any of the loregoing is to increase Lhe cost 1o any Issuing Bank or any Revolving Lender of agreeing to issuc, issuing
or maintaining any Letter of Credit or agreeing lo purchase, purchasing or maintaining any paticipation therein or to reduce any
amount received or receivable by such Issuing Béink or any Revolving Lender (or its applicable lending or letter of credit office) with

respect thercto; then, in any case. Bomrower shall promptly pay to such issuing Bank or such Revolving Lender, upon receipt of the
statemeni referred to in thie next sentence,
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such additional amount or amounis as may be necessary to compensile such 1ssuing Bank or such Revolving Lender for any such

“increased cost or reduction in amounts received or receivable hereunder. Such Issuing Bark or such Revolving Lender shall deliver to
Borrower a writien statement, setting forth in reasonatile detail (he basis for calculating the additional amounts owed (o such Issuing
‘Bank or such Revolving Lender under this subsection-3.6; which statement shall be conclusive and binding upon all parties hereto
absent manifest error; provided, however, that Borrowér shail be liable for such additional amounts only if such Revolving Lender
shall have delivered such writien statemnent 1o Bomrower within 180 days after such Revelving Lender shali have made such
determination of anv such increased costs; and provided-further that if such Revolving Lender delivers such wrilten statement after
such 180 day period. then Borrower shall be liable only for such addiltonal amounts arising after delivery 1o Borrow er of suclhi wrillen
slalemennt.

For purposes of tlus subsection 3.6. the Dodd-Frank Wall Street Refonm and Consumer Protection Act and all requests, guidelines or
directives in connection therewith are deemed to have gone inlo effect and :idopted afier the date of this Agreement.

Section 4. CONDITIONS TO LOANS AND LETTERS OF CREDIT

The obligations of Lenders to make Loans and the Issuing Banks to issue Letiers of Credit hereandér are subjéct to
the prior or concurrent satisfaction of the following conditions.

4.1, Conditions to Restatement Effective Date.

The effectiveness of this Agreement and the obligations of each Lender to become a party hereto is subject to the
following conditions precedent (the datc of satisfaction of all.such conditions being referred to as the "Resiatement Effective Date")
{(unless Admlmslrlln'e Agent and Requisite Lenders, in their sole and absolute discretion, shall agree otherwise):

A, Second Amendment. Administrative Agent shall have received counterpans of the Sceond Amcndment, duly
excéuted and delivered by Borrower, cach other Loan Party | Resigning. Adminisirative Agent, Administrative Agent and the Lenders;

B. Payment of Accrued Interest and Fees. Borrower shall have paid all interest on the Loans and fees with respect
to the Loans under the Existing Credit Agreement o the extent sich interest and fees accrued prior to the Restaiement Effective Date.

C. Notes. Administrative Agent shall have reccived (i) original Revolving Notes, duly executed and delivered by
Borrower in favor of each Revolving Lender that has requested a Revolving Note by writien notice o Bormower (with a copy to
Administrative Agent) at least fivo Biisiness Days prior to the Restalement Effective Date, payable to the order of such Lender in the
principal amount of such Revolving Lendcr's Rev olving Loan Commitment after giving effect to the Second Amendment, (ii) original
Term Notes, duly cxecuted and delivered by Bomower.in faver of each Lender holding a Term Loan that has réquested a Tenm Note
by written notice to Borrower (with a copy 10 Administrative Agent) at least.two Business Days prior to the Restatement Effective
Date payable to the order of such Lender in'the principal amount'of (he Tern Loan held by such Lender after giving effect to the
Second Amendment, and (iii) an original Swing Line Note, duly exccnted and delivered by Borrower and payable to the
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order of Swing Line Lender in the principal amount of the Swing Line Loan Commitment after giving efTect (o the Second
Amendment.

D. Counterparts to Certain Loan Documents. To the extent not previgusly delivered to Resigning Administrative
Agent, counterparis to the Subsidiary Guaranty, the Security Agreement, and the Environmental Indemnity Agreemenit, in the forms
attached 1o such Loan Documents, duly executed and delivered by each Subsidiary that has become a Restricted Subsidiary after the
Closing Date.

E. Upd.ncd Schedules to Credit Agreement and Security Agreement. Administrative Agent shall have. received
Schedules 3.1, 5.2(C), 5.5, 5.8, 3.11 and 5.14 to the Credis Agrecment and Schedules l(f)(l) L(DY(i1), 1(g)(D). L(g)(ii),. 1( 2)(iii), H(b),
4(d), (4)e), i), 4¢j) and 4(k) 10 Lthe Sccurity Agreement, in each case updated to contain such information as is necessary to make the
representations and warranties in the Credit Agreement or Secusity Agreement, as apphcablc that refer to such Schedules (and
disregarding any reference in such representations and warrantics ip such Schedules "as amended” or "as supplemented” from time to
time) true-and correct as of the Restatenent Effective Date (and aftes giving effect to the Second Amendment). Adminisirative Agent
shall have received Schedule 6.10 1o the Credit Agreement, updated 1o contain al! information required by Section 6.10 of the Credit
Agreement 1o have been delivered by Borrower 10 Resigning Administeative Agentisince the Closing Date.

F. Corporate Documents. Administrative Apent shall have received the following with respect 1o Barrower and cach
other Loan Panty, each, unless othenwise noted, dated the Restatement Effective Date:

() (a) copies of the Organizational Documents of such'Person, certified by the Sccretary of State of its
jurisdiction of organivation or, if such document is of a type that may not be so certified. centified by the secretary or similar
Officer of the.applicable Loan Party and (b) a good smndmg cenificate from the Secretary of State of its jurisdiction of
organization and each other state in which such Person is qualified to do business'and. to the extent gencrally available, a
certificate or other evidence of good standing aso pavment.of any applicable franchise or similar Taxes from the appropriate
taxing authority of-cach of such jurisdictions, cach daicd a recent date prior to the Restatement Effective Date;

(it} Resolutions of the Governing Body of such Person approving and awthorizing the execution, delivery and
performance of the Sccond Amendment Documents to which it is a pany, centified as of the Restatement Elfective Datc by
the secretary or similar Officer of such Person as being in full force and cffect without miodification or amendment;

{ii1) Signature and incumbeney certificates of the Qfficers of such Person Cxccuting the Sccond Amendment
Documenis to which it is a panty; and

(tv) Such other docusents as Administrative Ageni mayv reasonably request.
G. No Material Adverse Effect. Since April 25, 2010, there shall not have occurred (in the sole opinion of

Admlmsmmc Agent) (i) any material adverse change in or affecting the
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business, operations. properties, assets, condition (financial of otherwise) or prospects of Borrower and its Restricted Subsidiaries,

idken as a whole, or (i) any Material Adverse Effect.

H. Corporate and Capital Structure. The capital and ownership structure and the equityholding arrangements of
Borrower and its Subsidiaries (and ail agreements refating thereio). on a pro forina basis giving effect to the wransactions s comemplated
by the Second Amendment Docwnents, will be reasonably 'ahsfdcmn to Administrative Agent.

L Matters Relating to Existing Indebtedness of Borrower and its Subsidiaries, Administrative Agent shall have
received an Officer’s Centificate of Borrower stating that-as of the Restatement-Effective Date the Indebtedness of Loan Parties (other -
than Indebiedness under the Loan Dociments, the 7% Subordinated Notes, the 7.75% Unsccured Notes and any Indebiedness solely
amorig Borrower and the Restricted Subsidiarics) shall consist of approximately $20,933.000 in aggregate principal amount of
outstanding Indebtedness and Capital Leases described in Schedule 7.1 annexed lereto.

J. Necessary Governmental Anthorizations and Consents; Expiration of Waiting Periods, Ete. Borrower shall

have obtained all Governmental Authorizations and ali consents-of other Pérsons (including from Gaming Authonues) in each case
that are necessary or advisable in connection with the transactions contemplated by the-Second Amendment Documerits, and the
continued operation of the busincss conducicd by Borrower and:its:Subsidiarics in substantially the same manner as conducted prior 10
the Resiatement Effective Date and each of the foregoing shall be in full foree and effect, in cach case other than those the failure to
obtain or maintain which, either individually or in the aggregate, could not rcasonably be-expected to result in a Material: Adverse
Effect. All applicable waiting periods shall have expired without any action being taken or thicatencd by any compétent anthority that
would restrain, prevent or otherwise imposc adverse conditions on ihe (ransactions contemplated by the Second Amendment
Documents. No action, request for stay. petition for review or rehearing. reconsideration, or appeal with respect 10 any of the
forcgoing shall be pending, and the time for any applicable Government Authority (o take action to set aside its consent on'its own
motion shall have expired.

. K Mortgage Assignments and Mortgage Amendments; Mortgage Policies; Etc. Adminisirative Agent shall have
received from Borower, cachvapplicable Subsidiary Guarantor and, in the case of the Mortgage Assignments described in clausc (i)
below, Resigning Administmative Agent;

i Morngage Assignmens. Fully execuled and notarized instraments of ‘assignment by Resigning
Administrative Agent in favor of Administrative Agent. in form and substance satisf: "u:lor\r o Administrative Agent and in
properform for recordmg inall appropnale places in all applicable Jurisdictions (each, a "Mortgage Assignment” and,
collectively, the "Morigage Assignments™), with respect to each Mortgage listed in Schedule 4. 1H annexed hereto {each, an
"Existing Mortgage” and, collectively, the "Existing Morigages") encumbering lhc Real Property Asseis listed in Scheduie 4 1H
annexed hercto {cach an "Existing Mortgaged Property" and, collectively, the "Existing Mortgaged Properties”);
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{ii) Mongage Amendments. Fully exceuted and nolarized amendments and confinmations, in fonn and
substance satisfactory to Administrative Agent and in proper form lor recording in all appropriate places in alt applicable
jurisdiclions {cacl. 2 "Mortgage Amendment” and, colléctively, the "Mortgage Amendments™). with respect to cach Existing
Morigage:

(iii) Landlord Consents and Esloppels: Recorded Leasehold Interests. I the case of cach Existing Morngaged
Property, other than with respect 1o the Existing Morlgaged Prapenty related to the Lula’ Gaming Facilities, consisting of a
Materal Leasehold Propernty, (a} a Landlord Consent and Esloppel with respect Lhereto (or, in the case of dnv Material
Leasehold Property for which a Landiord Consent, ahd Estoppel was delivered to Resigning Administrative Agent prior to the
Restatement Effective Date, a written notice in.form and subsiance salisfactory to Administrative Agent exccuted by the
applicable Loan Party and by Resigning Administrative Agent notifying the applicable lessor of (x) the resignation of
Resigning Adminisirative Agent and the appointment of Administrative Agent as successor administrative agent under this
Agreemeat and (he other Loan Documents and (y) the effectiveness of the Secand Amendment); and (b) evidence that such
Material Leasehold Property i a Recorded Leaschold Interest;

(iv) Date-Down Endorsentenis. (a) 2 dalé-down endorsement, or unceriditional commiiment therefor (each, a
"Date-Down Endorsement™ aid, collectively. the "Date-Down Endorsements™), issued by the Tille Company with respect to each
mortgage litle insurance policy (each, an "Existing Title Policy”) issued by the Titlle Company prior to the Restatement
Effective Date with respect to the Existing Mortgages, in an amount 101 less 1han the amount designated therein, insuring title
1o each Existing Mortgaged Propenty vested in the Borrower or the applicabie Subsidiary Guarantor and assuring
Adminisirtive Agent that the Existing Morigages, afiler giving cffect to the Montgage Assignments and Morigage
Amengiments, continue to creaic valid-and enforceable First Prionity mongage Liens on the Existing Morigaged Properties,
which Daie-Down Endorscinents shall be in form and substance reasonably satisfactory to Administrative Agent, and (b)

-evidence satisfactory 10 Administrative Agent that Borrower has (1) delivered to the Title Company all centificates and
affidavits required by the Title Company in connection with the issuance of the Date-Down Endorsemenis and (2) paid to the
Title Company or lo the appropriate Govermuent Authoritics all expenses and prentiums of the Tide Contpaiy in connection
wilh the issuance of the Date-Down Endosements and all recording and stamp Taxes {including mortgage recording and
intangible Taxes) payable in connection with recording the Mortgage Assignments and the Morigage Ainendments’in the
appropriate real estate records;

) ) Copies of Leaschold Documents and Dgcumems Relating to Title Exceptigns. Copies ol (a) alt documents
creating a Leasehold Property thai is insured by an Existing Title Policy and (b) all recorded documents listed as exceptions
to title or othenwise referred to in the Date-Down Endorsements; and

(vi) Matters Relating o Flood Hazard Propentics. the Loan Party's writien acknowledgement of receipt of
written notification from Adminisirative Agent (1) as to the existence of each such Flood Hazard Property and (2) as to
whether the community in
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which each such Flood Hazard Property is Iomted is participating in the National Flood Insurance Program, and (c) if any
such Flood Hazard Property is located in a community that participates in the National Flood Insurance Program, evidence
that Borrower has obtained flood insurance in respect of such Flood Havard Property to the extent required under the
applicable regulations of the Board of Governors of the Federal Reserve System.

(vii} "No Change” Survey Allidavil. A "no change" survey affidavit executed by each Loan Party that is a
party 10 an Existing Mongage, in the same [orn required by the Title Company as a condition 10 issuing the applicable Date-
Down Endorsement for such Existing Mortgage.

L. Security Intcrests in Personal and Mixed Property. To the extent not otherwise satisfied pursuant to subsection

K above. Administrative Agent shall have received evidence satisfactory to it that Borrower and Subsidiary Guarintors have taken or
Shdll have taken or.caused to be taken all such actions. executed and defivered or caused Lo be executed and delivered all such
dgmcmenls documenis and instruments, and made or caused to be made all such filings and recordmg,s (other than the filing or
recording of items described in clauses (ii). (1ii) and (iv) below) that may be necessary or, in the opinion of Adritinistrative Agent,
deSirable in order 1o create and/or continue in favor of Administrative Agent, for the benefit of Lenders, a valid and (upon such filing
and recording) First Priority security interest in the entire personat angd mixed propeny Colfateral. Such actions shall inciude the
following:

(i) Stock Centificates and [nstnunents. To the extent not previously delivered to Resigning Administrative
Agent, delivery to Administrative Agent of (a) certificates (which certificates shall be accompanied by imevocable undated
stock powers, duly endorsed in blank and otherwise satisfactory in forin and subsiance to Administrative Agent) representing
ali centificated equity interests pledged pursuant to the Security Agreement and (b) all pfomissory notes or other instruments
{duty endorsed, where appropriate, in a manger safisfactory to Administrative Agent) evidencing any CoMaterat (o the extent
delivery thereof would be required under the Collateral Documents):

(i} Lien Searches and UCC Temmination Statements. Delivery 1o Adiministrative Agent of (a) the results of a
recent search, by a Person satisfactory to Adnunistrative Agent, of all effective UCC financing siatements and {ixiure filings
and all Tax lien fi ilings which may have been madc with respect to any personat or mixed property of any Loan Panty,
together with copies of al! such filings disclosed by such scarch, and {b) UCC termination statements duly executed by all
applicable Persons for filing in all applicable jurisdictions, and/or pay-oif letters, eacl in form and substance satlsf.lclor}r 10
Administrative Agent, in each case as may be necessary 1o lenninate any effective UCC financing statements or fixture
(ilings disclosed insuch search (other than any such financing statements or fixture filings in respect of Liens permitted to
remain outstanding pursuanl to the terms of the Credit Agreement);

(iti) UCC Financing Statements and Fixture Filings. To the extent not previously delivered to and filed or
recorded by Resigning Administrative Agent. delivery to Administrative Agent of UCC financing statements and, where
appropriate,
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fixture filings, duly executed (if required 10 be executed) by each applicabie Loan Pam' with respect to all personal and
mixed property Collateral of such Loan Panty. for filing or recordmg in all jurisdictions as may be necessary or, in the
opinion of Administrative Agenl. desirable to perfect or continue the perfection of the securily interests created in such
Collateral pursuant to the Collateral Documents;

(iv) PTO and Copvright Office Cover Sheels, Etc. To the exient not previously delivered (o and recorded by
Resigning Adminisirative Agent, delivery to Administrative Agent of all cover sheets ar other documents or instruments
required to be filed with the PTO or the United Staies Copynight Office in order 1o create or contirtue, 01 perfect or continue
to perfect, Liens in respect of any 1P Collateral; and

vy Agreements with Deposit Account Banks and Securnities Account Securities inlermediaries. To the extent
not previously delivered to Resigning Administrative Agent, delivery lo Adminisirative Ageni of a Deposit Account Control
Agreement gnd/or a Securities Account Control Agreement, as applicable, executed by Borrower or is applicable Restricled
Subsidianes and cach of the financial institutions with which Borrower or any of its Restricted Subsidiaries maintains a
Deposit Account or single Sccurities Account with-a principal balance.on deposit therein or.credited thereto;in cxcess of
$4.000.000 suflicient lo perfect the securily interests-created in such Collateral pursuant to the Collateral Documents:

M. Assigmments of and Amendments to Ship Mortgages. Administrative Agent shall have received (i) from
Resigning Administrative Agent, a fuily executed and notarized assignment instrument in faver of Administrative Agent, in form and
substance satisfactory to Administrative Agent in proper {orm {or recording in all appropriate’places in al applicable Junsdxctmns
‘with respect 1o each Ship Morigage previously exccuted and dehvercd by a Loan Party to Resigning Administrative Agent with
respect a vessel listed in Schedule 4. 1M annexed hereio (each, an "Existing Ship Mortgage") snd (i) from each Loan Party party to an
Existing Ship Mortgage, a fully executed and notarized amendment-1o :nd confirmation of such Existing Ship Mortgage, in form and
substance satisfactory to Administralive Agent in proper form for recording in all appropriate places in all applicable jurisdictions,

N. Envirommental Reports. Administfative Agent shall have received such information, in form, scope and
substance satisfactory to Administrative Agent regarding environmental inatters relating to Borrower and its Subsidiaries and the
Existing Mortgaged Properties from one or more environmental consultants acceptable to Administrative Ageni that have conducted
reviews of such matters within thirty (30} days of the Restatement Effective Date,

-0, Financial Statements and Information. On of'before the Restatement Effective Date, Administrative Apent shall
‘have reccived from Borrower. in cach case satisfactory to Joint Lead Arrangers, (1) audited financial statements of Borrower and its
Subsidiaties for Fiscal Years 2008, 2009 and 2010 consisting of a consolidated balance sheet'and the related consolidated and
consolidating statements of income, stockholders’ equity and cash flows for such Fiscal Years, (ji) unandited financial statements of
"Bomower and its Subsidiaries for the Flsml Quarlers cnded July 25, 2010, October 24, 2010 and January 23, 2011 consisting of a
consolidated balance sheet




and the related consolidated statements of meome, stockholders' equity and cash flows for such Fiscal Quarters, and (iii) projections
preparcd by Borrower's management containing consolidated balance slicets, statemenis of income, stockholders' equity and cash
flowvs of Borrower and its Subsidiaries; which projections will be-quarterdy for the first [ull Fiscal Year after the Restatement Effective
Date and annually herealter for the term-of the Senior Credit Facililies (and which projections will not be inconsistent with
information provided to the Joint Lead Arrangers.pnior io February 28, 2011).

P Evidence of Insurance. Administrative Agent shall have received a cenificate from Borrower's insurance broker
or other evidence'satisfactory to it that al! insurance required to be mmintained pursuant 1o subsection 6.4 of this Agreeinent is in full
force and effect and that Adminisirative Agent on behalf of Lenders has been named as additional insurcd and/or loss payee
{hereunder to the extent required undet subsection 6.4 of this Agreement.

Q. Opmlons of Counsel to Loan Partics. Administrative Agent and its counsel shall have received (1) executed
copies of onc or more favorabic written opinions addressed to Administrative Agent and the Lenders (which opinions shall permit
reliance by permitted assigns of Adminisirative Agent and Lenders) of (a) Edmund L. Quatmann, Jr., géncral counsel to the Loan
Parties, (b) Maver Brown LLP, counsel to the Loan Parties, (c) Phelps Dunbar L.L:P., special-admiralty, Louisiana and Mississippi
counsel to the Loan Parties, (d) Lane & Watennan, lowa counsct to the Loan Parties, (¢) The Boles Law Firm, Louisiana counsel for
the Loan Panics, (f) Becker & Poliakoff, Florida counsel to the Loan Parties, (g) Gallop. Johnson & Neuman, 1..C., Missoun counsel
1o the Loan Parics, (h) Brownstein, Hvatt & Farber, P.C_-Colorado counsel to the Loan Parties, and (1) Baker, Donsclon, Bearman,
Caldwell & Berkowitz PC, special Mississippi gaming counsel. to the Loan Partics cach in form and substance masonablv sausfacton
to Administrative Agent and its counsel, dated as of the Restatement Effective Date and setting forth substantially the matters in the
opinions designated in Exhibit VIII annexed hereto and as to-such other matters as Adminisirative Agent acting on behalf of Lenders
may reasonzably request, and (i) evidence satisfactory to Administrative Agent that Loan Parties have requested such counsel to
deliver such opinions 1o Adminisirative Agent and Lenders.

R. Funds Flow Statement. A funds flow’ statemént detailing the disbursement of the Loans to occur on the
Restatement Effective Date. in fonm and substance acceptable to the Adim’msl rative Agent.

S. Fees and Expenses. Borrower shall have paid to Administrative Agent. for distribution (as appropriate) to
Administrative Agent, each Joini Lead Arranger and Lenders, the fegs and expenses pavable on the Restatement Effective Date
referred to in Sections 2.3 and 10.2,

T. Representations and Warranties; No Defaults; Performance of: Agrecmmts Borrower shall have delivered to
Administrative Agent an Officer’s Certificate, in t’orm and substance satisfactory to Adruinistrative Ageat. to the effect that (i} the
representations and warrantics in this Agreemem and the other Loan Documents (as “mended by the Second Amendment Documents),
are true, correct and complete in all material respects on and as.of the Restatement Effective Date to the same extent as though made
on and as of that date (or. to the
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extent such representations and warranties :,pecd' ically relate o an earlier date. that such representations and w arrantics were inue,
correct and complete in all material respects on and-as of such Earier date), (it} no evein has occurred and is continuing that
conslitules an Event of Default or a-Potential Event of Defaull, and (iii) Bormower.shall have performed in all matérial respects all
agrecments and satisfied all conditions which the Sccond Amendment provides shall be perfonined or satisfied by ir.on or before the
Restatement Effective Date: provided that, if a representation and warranty or,condition is qualified as to materiality, with respect to
such representation and warmanty or condition the applicable materiality qualifier set forth above shail be disregarded for purposes of
this condition.

U. No Litigation. There shail not be pending or, Lo the knowledge of Borrower, threatened, any Proceeding against or
affecting Borrower or any of its Subsidiaries or any property of Borrower or any of its Subsidiaries that, in the opinion of
Administrative AgenL, could reasonably be E\pecled 1o result in a-Material Adverse Effect: and no injunction or other restrining order
shall have been issued and no hearing to cause an injunction or other restraining order to'be issued shall be pending or noticed with
respect 1o any Proceeding secking Lo enjoin or otherwise prevent {he consurinmation of, or to recover any damages or obtain relief as a
result of, the transactions contemplaied by ‘the Second Amendment Documents,

V. No Disruption of Financial and Capital Markets. Therc shall nothave océurred after February 28, 2011 any
malerial adverse change or material disruption in the loan syndication,:financial  baiking or capital markets that, in the Judgmem of
the Joint Bookrunners, has impaired, or could reasonably be expected to impair, the syndication of any component of the credit
facililies (the "Senior Credit Facilities”) provided for by this Agrecinent.

W, Completion of Procecdings. All corporate and other proccedings:taken or to be taken in connection with the
transactions contemplatcd by the Second Amendment Documents and all documents incidental thereto not previously found
acceptable by Administrative Agent, acting on behalf of Lenders, and its counsel shall be satisfactory in form and substance 10
Admlmsmu\re Agent and such counsel, and Administrative Agéntand such counsel shall have received all such counterpart originals
or certified copics of such documents as Administrative Agent may ‘reasonably request.

X. Solvency Assurances. On the Restatement Effcctive Date. Administrative Agent-and Lenders shall have received
an Officer's Centificate of Borrower dated the Restatement Effectivé Date, substantially in the form of ExhibitX annexed hereto,
demonstrating that, aficr giving effect 1o the consummation of the transactions contemplated by (he Second Amendmemnt Documents,
cach Loan Party and Borrower and its Subsidiarics, ona consolidated basis, will'be Solvent.

Y. "Know Your Customer" and Patriot Act Matters. To the extent requested at least two (2) Business Days prior
to the Restatement Effective Date, Loan Parties shall have prowdc.d the docuinentation and ether information 1o-Lenders that is
required by regulatory auhorities under applicable "know vour customer" and anti-money-laundering rules and regulations. including
the Patriot Act.
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Z. Ratings Requirements. Borrower shall have received (1) a current corporate family rating and a current corporate
raling, respectively, from cach of Moody's and 8 & P, with 2 minimum rating ol B3/B* and (i) a rating with respect to the Senior
Credit Facilities.

AA. Issuance of Unsecured Notes. Bormower shall lave issued not less than $275,000,000 in original principal amount
of 7.73% Unsecured Notes,

BB. No Material Advérse Information; Due Diligence Matters. The Administrative Agent will not have become
aware since February 28, 2011 of any material information or other maticr that is inconsistent ina material and adverse:manner with
any previous duc diligence, information er matter (including any financial information and projections previously delivered to'the
Administrative Agent), and the results of the Admimstiative Agent's due diligence regarding Bomrower, its Subsidiaries and their
respective properties shall be satisfaclory 1o the Administrative Agent.

4.2 Conditions to All Loans,

The obligations of Lenders to make Loans on each Funding Date arc subject 1o the fotlowing further conditions

i precedent:
A. Administrative Agent shall have received before that Funding Dale, in accordance with the provisions of subsection
2.1B, an originally executed Notice of Borrowing, in cach case signed by a duly authorized Officer of Borrower.
B. As of that Funding Date:
() The representations and warranlies contained hercin and in the other Loan Documents shall be true, comect

and complete in all material fespecis on and as of that Funding Date to the same extent as Lhough made onand as of that date,
.except to the extent such representations and warrantics specifically relate to'an earlier date, in which case such
representations and warranties shall have been true, correct and complelte 'in all materiak respects on and as of such earlier
date; provided that, if a representation and warmanty is qualified as to materiality; with respect to such representation and
warranty the applicable matenalm qualifier sct forth above shall be disregarded for purposes of this condition;

(ii) No event shall have occuried and be cominuing or would result from the consummation of the borrowing

contemplated by such Notice of Borrowing and the application of the procceds thereof that would constituie an Event of
Default or a Potential Event of Default:

(id1) No order, judgment or decree of any court, arbitrator or Government Authorily shall purpon to enjoin er
restrain any Lender from making the Loans te be made by it on that Funding Date;
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(iv) The Loans to be made on such Funding Date, together with all other Obligations under the Loan
Documents then ouistanding, are "Designatéd Senior Indebtedness™ under the 7% Subordinated Note Indenture; and

(v) Borrower shall be in pro forma compliance with subsection 7.06A and subsection 7.6C as of such Funding
Date calculated using ) Consolidated Net Total Debt and Consolidated Net Senior Secured Debt, as applicable, as of such
Funding Date (after givirig effect to the Loans to be made onsuch Funding Date).and (v) Consolidated EBITIA as of the end
of the moslt recent Fiscal Quaner for which financial stalements have been delivered,

4.3, Conditions (o Letters of Credit.

The issuance of any Letier of Credit hereunder (whether or not the applicable [ssuing Bank is abligated to issue such
Leticr of Credit) and anv renewal of anv Letter of Credil is subject to the following conditions precedent; provided that no such
condition shall applv on the Closing Date to the Existing Letter of Credit, and Lhe Existing Letter of Credit shall, effcctive as of the
Closing Date, be deemed 10 be Letters of Credit under this Agreement to the same extent as if initially issued hereunder:

A, On or before the date of issvance of the initial Letter of Credit pursuant to this Agreement, the Term Loans shall
have been made pursuant to Section 2.1 A(E).

B, On or before the date of issuance of such Letter of Credit, Administrative Agent shall have received. in accordance
with the provisions of subsection 3.1B(1), an ongmallv exccuted Notice of Issnance of Letier of Credit (or a facsimile copy thereof), in
cach case signed by a duly authorized Officer of Borrower, together with all other information specified in subsection 3. 1B(i) and such
olh(czn;echocumems or information as the applicable Issuing Bank ma¥ reasonably require in connection with the issuance of such Letter
of 1]

C. On the date of issuance of such Letter of Credit, all conditions precedent descn"bed in subsection 4.2B.shall be
satisied to the same extent as if the issuance of such Letter of Credit were-the making of a Loan and the date of issuance of such
Letter of Credit were 2 Funding Date.

Section 5. BORROWER'S REPRESENTAT!ONS AND WARRANTIES

In order to induce Lenders to enter into this Agreement-and to make the Loans, to induce Issuing Banks 1o issue
Leuers of Credit and to induce other Lenders to purchasc participations therein, Borrower represents and warrants to each Lender, on
the date of this Agreement, on each Funding Date and:on the date.of issuance of cach Letter of Credit and the renewal of am Letier of
Credit hereunder that the following statements are true, correct and complete:

5.1, anization, Powers, Qualification, Good Standing, Business and Subgidiaries.

A, Organization and Powers. Each Loan Party.is a corporation, partnership or limited liability company duly
organized, validly existing.and in good standing under the laws of
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its jurisdiction of incorporation or formation as specilied in Schedule 5.1 annexed hereio as said Schedvile 5.1 may be supplemented
from time (o time pursuant 1o the provisions of subscction 6.1 (xvi). Each Loan Party has all requisite corporate or other power and
authorily lo own and operale ils propemes to carry on'its business as now condm:lcd and-as proposed Lo be conducled, lo citer into
the Loan Documents to which it is a party and 1o carry out the transactions contemplated thereby.

B. Qualification and Good Standing, Each Loan Party is qualified-to do business and in good standing in every
jurisdiction where its ussets are located and wherever necessary Lo carry ouf its business and operations, except in jurisdictions where
the fzilure to be so qualified or in good standing has not had and could not reasonably be expected to result in a Material Adverse
Effect.

C. Conduct of Business. Bomrower and its Subsidiaries are engaged only in the businesses permitied to be engaged in
pursuant 1o subsection 7.14.

D. Subsidiaries. All of the Subsidiaries of Borrower as of the Restatement Effective Date are idemified in Scheduyie
5.1 anncxed hereto (as so supplemented). Schedule 5:1 annexed hereto (as s0-supplemented) identifies which Subsidiaries of
Borrower are Restricted Subsidiarics and Unrestricted Subsidiaries. The Capital Stock of each of the Subsidiaries of Borrower
identificd in Schedule 5.1 annexcd hercto (as 50 supplemenied) is duly authorized, validly-issited, fully paid and nonasscssabie and
nonc of such Capital Stock constilutes Margin Stock. Each of the Subsidiarics of Borrower identified in Schedule 3.1 anncxcd hereto
{as 50 supplcmcnted) is & corporation, parinership or limited liabitity companv duly organized. validly existing and in good sianding
under the laws of its respective jurisdiction of incorporation, organization or formation sct forth thercin, has all requisite corporate or
other power and authority 10 own and operate.its propertics and (0 camry on its business as.now conducted and Aas proposed to be
conducted, to enter into the Loan Documenis to which it is a panty and to carty out the transactions contemplated thereby, and is
qualified (o do business and in good sianding in every jurisdiction where its assets are located and wherever necessary, to carmy oui ils
business and operations, in each case except where failure 1o be so quahﬁed or in good standing or a lack of such corporale or other
power and authority has.not had and could not reasonably be expected 10 resill in 2 Material Adverse Effect. Schedule 5.1 annexed
hiereto (as so supplemented) correctly sets forth the ownership interest ‘of Botrower and each of its'Subsidiaries in cach of the
Subsidiarics of Borrower identificd therein. As of the Réstatement Effective Date, there exists no Indebiedness nor Contingent
Obligations of the Unrestricted Subsidiaries owed to Botrower or any of ils Restricted Subsidiarics or for which Bomrower or any of its
Resiricted Subsidiaries is or iay become liable except as set forth on Schiedule 5.1 annexed'herclo.

5.2. Authorization of Borrowing, ete. )

A Authurization of Borrowing. The exccution, delivery and performance of the Loan Docwments have been duly
authorized by all necessary corporate or other action on the part of each Loan Party that is a party-thercto,

B. No Conflict. The execution, delivery and performance by Loan Parties of the Loan Documents 10 which they are
parties and the consumimation of the transactions
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contemplated by 1he Loan Documents do not and will not (1) violate any provision of any law or.any governmental rule or regulation
oramy Ganing Law applicable 1o Borrower or any of its Subsidiaries. the Organizationat BPocumenis of Borrower or am of its
Subsidiaries or any order, judgment or decree of any court or otlier, Government Authority binding on Borrower or any 'of its
.Subsidiaries (other than any violation of any such law, govcnuuental nule or regulation, or Gaming 'Law-or any such order, judgment
or decree, in each case which could not reasonably be cxpeclcd to result in a Material Adverse Effect or cause amny liabitity to-any
Lender), (if} conflict with. result in a breach of or conslitute (wilh due notice or lapse of time or-both) a default under any- Contractual
Obligation of Borrower or any of its Subsidiaries (other than any such conflict, breach or default. which could not reasonably be
expected Lo result in a Material Adverse Eﬂ'ecl) (i) result in or require the creation oF II]]pOSillDII of anv Lien upon any of the
properties or assets of Bormower or any. of its Subsidiaries (other than any Liens created under any of the Loan Documents in favor of
Administrative. Agent on behalf of Lenders), or (1\') require any approval of stockholders or any: approval ar consent of anv Person
under any Contracwal Obligation of Borrower or any of its Subs:d:anes excepl for such approvals or consents that will be dbtained on
or.before the Restatement Effective Date and disclosed in writing o Lenders.

C. Governmental Consents; Gaming Authorizations,

(0 Except for such authorizations, approvals, consents or notices (a) obtained or delivered as of the Closing
Date or as of the Restatement Effective Daie, (b) subscquenll\ required in'conneciion with the addition of any Subsidiary
Guarantor pursuant to subsection 6.8, or (¢) set forih on Schedule 5.2€ annexed liereto (which have been obtained or
delivered as of the Closing Date’or as of the Restatement Efféctive Date), the execution, delwcx) and performance by Loan
Parties of the Loan'Documents to which they are parties and (he consunmation of the transactions contemplated by the Loan
Documents do not and will not result in any License Revocation or require any Tegistration with, consent of approval of, or
notice 10; or other action 1o, with or by, any Govermunent Authority, including any Gaming Aulhonlv Other-than the filings
or recordings contemplated by subsechon 5.16A, all authorizations, approvals, consents, notices, I‘CngLr-’.lllOl]S or filings
required 1o be obtained, delivered, filed or made as of the Reslatement Effective Date for the exccution, deliv ery and
performance by Loan Parties of the Loan Docuiticrits 1o wh:ch they are parties and the consummation of the transaciions
contemplated by-{he Loan Documents have becn obtained Troim or regisiered-or filed with the applicable Govermment
Anthorities, including any applicable Gaming Authority;

(ii) All Gaming Authorizations havebeen duly obtained and are-in-full force and effect wilhout.any known
conflict with the rights of others and free from any unduly burdensome restrictions, except where anv such failure (o obtain
such Gaining Authorizations or anv such conflict or rcslnctlon could:not reasonably be expecied to result;in ejther
individually or in the aggregate, a- Material Adverse EfTecl. Neither Borrower nor.any of 1ts Subsidiaries has received any
written notice or other writlen communications from any- Gaming, Aulhonu regarding {i) any revocation, withdrawal,
suspension, termination or modification of, or.the imposition of,any material conditions with respect 1o, any Gaming
Authorizations, or (i) any other limitations on the condiict of'business by Bormower or any of its Subsidiaries, ‘except where
any such revocation,
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withdrnval, suspension. termination, modification, imposition or limitation could not reasonably be expected to result in,
etther individually or in the aggregate, a Matenal Adverse Effect,

D. Binding Obllganon Each of the Loan Docurients has been duly exccuted and delivered by cach Loan Party that is
a party thereto and is the legally valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance
with s respective 1erms, excepl as iay be liniited by bankrupicy, insolvency, morgunmallon moratorium, frandulent conveyance or
similar laws relating to or limiiing creditors' rights generdlly or by equitable principles relating to cnforceablllt_\

E. Valid Issuance of 7% Subordinated Notes and 7.75% Unsecured Notes. The 7% Subordinated Notes and the
7.75% Unsccurcd Notes arc the legally valid and binding obligations of Borrower, enforceable against Barrower in accordance with
their respective tenns, except as may be limiteéd by bankruptey, insolvency, reorganization, moratorium, [raudulent-convevance or
similar laws relating (0 or liiniting creditors’ rights generally or by equitable principles relating to enforceability. The subordination
provisions of the 7% Subordmalcd Notes arc énforceable agaiist the holders thereof and the Loans and all other monctary Obligations
hereunder are and will be within the definition of "Scrior Indebtedness” included in such provisions. The 7% Subordinated Notes and
the 7.75% Unsecured Notes either (a) have been registered or qualificd under applicable federal and state securitics laws or (b) are
cxempt therefrom.

F. Compliance with Laws. Borrower.and its Subsidiarics arc in compliance with all prescntly existing applicable
statutes, [aws, regulations. rules, ordinances and orders of any kind whatsocver (including any zoning and building laws or ordinances,
subdivision laws or ordinances, any-Envirommental Laws or Gaming Laws, or any prcscmlg existing rules, rcgulations or.orders of any
Government Authority, including any Gaming Amhontv) and with all present cxisting covenants and restrictions of record relating to
the use and occupancy of any of their respective propertics, cxcept where the failuré to.so comply could not reasenably be expeeted 1o
result in a Material Adverse Effect.

G. Margin Regulations. No portion of the proceeds of any borrowing made or to be made under this Agreemeni has
been or will be used by Borrower or any of its Subsidiaries tn any manner that'might causc the borrowing or the applicatton of such
proceeds to violate Regulation T. Regulation U or RCgulauon X of the Board of Govemors of the Federal Reserve System or any other
regulation of such Board or 1o violate the Exchangg Act, in each casceas in effect on the daie or dates of such borrowing and soch use
of proceeds, including in connection with a Resiricled Junior Payment:

5.3. Einancial Condition.

Bormower has heretofore delivered to Lenders, at'Lenders' request, the following financial statements and
information: (t) the audited consolidated balance sheet of Borrower and ils Subsidiaries as of April'25, 2010 and the related
censolidated and consolidating statements of income, stockholders’ cquity and cash flows of Borrower and its Subsidiarics for the
Fiscal Year then ended, (ii) the unaudiled consolidated balance sheet of Borrower and its Subsidiaries as a
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january 23, 2011 and the related unandited consolidatéd and consolidating statements of income, stockholders' equity and cash flows
of Borrower and its Subsidiarics for the nine months then ended and (iii) Borrower's Quarterly Report.on Form 10Q for. the quarter
ended January 23, 2011 as filed with the Sccurities Exchange Commission on February.28, 2011, All. such statéments (after taking
into consideration the Form 10QYA filing described in‘clause (ili) above and the: restatement described therein) were prepared in
conformity with GAAP and fairly present. in all material respects, the-financial position (on a consolidated and, where applicable,
consolidating basis) of the entitics described in such financial statements asat the respective dates thereol and the resulis of operations
and cash flows (on a consolidated and, where' apphcab]e consolidating basis) of the entities described therein for €ach of the periods
then ended, subject, in the case of anv such unaudited Tinancial stalemenits, (o changes resulling froin audit and nomal yearend
adjustments, Neither Borrower nor any of its Restricted Subsidiaries has (and will not foliowing the funding of the initia! Loans have)
any Conlmgem Obligation, contingent “liability or liability for Taxes; long-term lease or unusual forward or long-term commitment
that is not reflected in the foregding financial statements-or (he riotes thereto (after taking into consideration the Form 10Q/A filing
described in clauseé (iii) above and the restalement described therein) and which-in any such case is material in relation to the business,
operations, properties; assets, condition (financial or othenwise) or prospects of Borrower or any of its Subsidiaries taken as a whole.

54. No Material Adverse Change; No Restricted Junior Payments.

Since April 25, 2010, no event or change has occurred that has ciused or evidences, either in-any case or in the
aggregate, a Material Adverse Effect. During the period from ‘April 25, 2010 through and including the Restatement Effective Date,
ncither Borrower nor anty of its Subsidiarics has directly or indirectly declared, ofdered, paid or made, or sel apart any sum or property
for, any Restricted Junior Payment or agreed to do so, except as permitied by subsccuon 7.5

S.5. Title te Properties: Liens; Real Property.

A. Title to Properties; Liens. Borrower and its Subsidiarics have (i) good, sufficient and legal iitle to (in the case of
fec interests in real property), (ii) valid leaschold interests in (in the casc of leadehold inierests in real or pcrsonal property), or (iii)
good title to (in the cas¢ of all other personal propeny), all of their respeciive propenics and-assets reflected in the financial statcments
referred 1o in subsection 3.3 or in the most recent financial statements delivered pursuant 1o subsection 6.1. in each case except for
asscis disposed of since the date of such financial statcments in the ordinary céurse of business or as othenwise permitted under
subsection 7.7. Except as permiticd by this Agreement, all such propertics” and #Assets are-free and clear of Liens.

B. Real Property. As of the Restatement Effective Dale, -S¢hedule 5.5 annexed herelo contains a true, accurate and
complete list of (i} all Real Property Assets constituting fee properties and (i) all leases, subleases or.assignments of leases (logether
with all amendments, modificalions, supplements, retiewals ot extensions of any théreof) alTecting each Real Property Assct of any
Loan Party, regardless of whether such Loan Pany is the landlord 6¢ tenarit (whether directly or as an assignee or successor in mleresﬂ)
under such lease, sublease or
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assigiunent. Except as specified in Schedule 5.5 annexed hereto, and except with sespect 10 those agrecinents that are not material to -
the present or anticipated operations of any Gaming Facility and that'individually do not réqisire lcase, rental or similar pavments in
excess of $500,000 in any calendar yvear dunng its terin (1o i¢"exteni’comprising percenlage 'or otlier pavinents contingeni on
operations associated with such Real PropertyAsset, as reasonably detennined or anticipated by Borrower in-good faith) each.
agreement listed in clause (if) of the inunediately preceding sentence s in full force and'effect and there is no default by anv Loan
Party thercunder. Barrower does not have knowledge of any default by any otler party théreto that has occurred and is continuing
thercunder; and each such agrecment constitutes the legally valid and binding obligation of each applicable Loan Party. enforceable
against such Loan Party in accordance with its terms, except as crnforcement may be limited by banknuptcy. insolvency,
YeQTganizaiion, moratorium or shmalar laws relating 1o or himiting crediors’ nghts generatly orby equitable pnnciples.

5.6. Litigation; Adverse Facts.

A Proceedings, Inv esngfmons and Violations. There arc no Procecdings (w hclhcr ot nol purportedly on behalf of
Bomower or any of its Subsxdxanes) at law or in equity, or before or by any court of Sther Governiment Awthosity (mcluding any
Environmental Clalms) that are pending or, to.the knowledge of Borrower or any of is Subsidiaries, threatencd against or affecting
Borrower or any of its Subsidiarics or any propenty of Borrower or any of its Subsidiaries and that, individuatly or in the aggregate,
coumld- redsomb]v be expected to résilt in a Material’ Adverse Effect. Neithet Borrower nor any of its Subsidiaries (i) is in violation of
any applicable laws (including Environmerital Laws) that, individually or'in the aggregate; could reasonably be expected 1o resuli in a
Material Adverse Effect. or (i) issubjeet to or in default with respect Lo any final judgments, writs, injunctions, decrees, rules or
regulations of any court or other Government Authority that, individually or in the dggregale could reasonablv be expected to result in
a Material Adverse Effect.

B. Land Use Proceedings. As of the Restatcment Effective Date, there are no pending condemnation, zoning or other
land use Procecdings or special assessment Proceedings with respect to the Existing Mortgaged Properties or the use thercof, and
neither Borrower nor anv of its Subsidiarics has received written notice from any Government Authorily threaiening any . such
Proceeding. Aficr the Restatement Effective Date, there are no pcndmg condenination, zoning or other land use Proceedings or
special asscssment Proceedings with respect to the Mortgaged Propertics or the use \hcn:of and neither Borrower nor any of its
Subsidiarics has received written notice from any Govemment:Authority lhrcalcnmg ariy Sitch Proceeding that conld rcasonably be
expected 1o result in a Material Adverse Effect. No Lomi Party hag'entered-into any agrccments or commitments with any
Government Authority that will be binding on the Mortgaged Propénics after the Rcslatcmcm Effective Datc and which would (i)
materially affect the operations of or the cntitlements applicable to-such propertics, (i) require the owner of any such property to make
improvements to such property or make dedications or off-site:improvements for the benefit of adjdining propertics, or (i) make
additional expenditures with respect to the operation of the Mortgaged Properties,
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5.7, Pavment of Taxes.

Except to the extent permitted by subsection 6.3, all Tax returns and reparts of Borrower and its Subsidiaries
required to be filed by any of them have been timely filed, and all U.S. federal income Taxes and other material Taxes due and
payable by Borrower and/or its Subsidiaries, and all assessments, fees and other governmental chatges upon Borrower and its
Subisidiaries and upon their respective properties. assets. income, busincsses and franchises which are duc and iyable, have been paid
when due and pavable. Borrower knows of no proposed Tax asscssmeni against Borrower or anv of its Subsidiaries which has not
been paid when due or is not being actively coutested by Borrower or such Subsidiary in goad faith and by appropriate proceedings;
provided that such reserves or other appropriate provisions, if any, as shali be required in conformity with GAAP shall have been
mnade or provided therefor.

5.8. Performance of Agreements: Materially Adverse Agreements; Material Contracts.

A. Neither Borrower nor any of its Subsidiaries is in default in the performance, observance or fulfillment of any of the
obligations, covenants or conditions contained in any of its Contractual Obligations, and no condition exists that, with the giving of
notice of the lapse of tume or both, would constitute such a default, except where the consequences, direct or indirect, of such default
or defaults, if any, individually or in the aggregate, could not ‘reasonably be expected fo-result in a Material Adverse Effect.

B. Neither Bormower nor any of its Subsidiaries is a party to or is othenwisc subject to any agreements or instruments or
any charter or other internal restrictions or any provision of any applicable taw, nile or regulation that, individually or in the aggregate,
conld reasonably be expected to result ina Material Adverse Effect.

C. Schedule 5.8 contains a true. correct and complete list of.all of the Material Contracts in effect on the Restatement
Effective Date. Except as described on Schedule 3.8, all such Material Contracts are in full force and effect and no defaults currently
exist thereunder; except for defaulis that, md.l\rlduallv or in the aggregate, could not reasonably be expected o result in a material
adverse effect on any Gaming Facility.

D, Neither Borrower nor any of its Subsidiaries has entered into any currently e¢ffective contracts for the sale of the
Existing Mongaged Properties or the Vicksbiurg Mortgaged Property, nor do there exist any currently effective rights of first refusal or
options to purchase such propertics, except such contracts, rights of first refusal and options to purchase entered inlo in pccordance
with subsection 7.7.

5.9, Governmental Regulation,

Except for the Gaming Laws described in Schedule 5.2C annexed herete, neither Borrower nor any of ils
Subsidiaries is subject to regulation under the Federal Power Act, the Interstaic Commerce Act or the Investmens Company Act of
1940 or under any other federal or state statute or regulation that may limit its ability to incur Indebtedness or that may othenwise
render all or any portion of the Obligations unenforccable.
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5.10, Securities Activities.

Al Neither Borrower nor any of its Subsidiarics is engaged pnnc:palh or as one of its imponant activities, in the
business of extending credil for the purpose of purchasing or carrying-any Margin Stock,

B. Following application of the procecds of cach Loan, not more than 25% of the valuc of the assets (either of
Borrower only or of Borrower and its Subsidiancs on a consolidated basis) subject to the provisions of subsection 7.2 and 7.7 or
subject to any restriction contained in any agreement or instrument between Borrower and any Lender or amy Affiliate of any Lender
relating to Indebtedncess and within the scope of subsection 8.2, will be Margin Stock.

511, Emplovec Benefit Plans,

A. Borrower, each of its Subsidiaries and each of their respective ERISA Affiliates are in compliance with all
applicable provisions and requirements of ERISA and the regulations and published interpretations thereunder with respect 1o each
Employee Benefit Plan, and have perfonmed all of their obhgaltous under each Employee Benefit Plan. Each Employee Benefit Plan
that is intended to quahﬁ. under Section 401(a) of the Code is so qualificd.

B. No ERISA Event has occurred or is reasonably expected to occur.

C. Except to the extent required under Section 49808 of the Code, or except as set forth in Schedule 3,11 annexed
hereto, no Employee Benefit Plan provides heaith or welfare benefits (through the purchase of insurance or otherwise) for any retired
ot former employee of Borrower, any of its Subsidiarics or anv of their respective ERISA Affiliates.

D. As of the most recent valuation date for.any Pension Plan, the amount of unfunded benefit liabilities (as defined in
Section 4001{a)(18) of ERISA), individually or inthe aggregate for.all Pension Plans-(excluding for purposes of such computanon any
Pension Plans with respect to which assets exceed benefit liabilities), does. not exceed $5,000,000.

E. As of the most recent valuation date for cach Multiemployer Plan for which the actuarial report is available, the
potential liability of Borrower, its Subsidiaries and their respective ERISA Affiliates for a complete withdrmwal from such
Multicmployer Plan (within the ineaning of Scction 4203 of ERISA). when aggregated with such potential liability for a complete
withdrawal Trom all Multiemployer Plans, based oninformation availablte pursuant (o ERISA, does not excecd $5,000.000.

3.2, Certain Fees,

Except for fees disclosed to Administrative Agent prior to the Restatement Effective Date, no broker's or finder's fec
or commission will be pavable with respect to this Agreement or any of the transactions contemplated by the Loan Documents, and
Borrower hereby indemnifies Administrative Ageut, each Joint Lead Arranger and Lenders against, and-agrees that it will hold
Administrative Agent, each Jaint kead Arranger and the Lenders harniless {rom; any-claitn, demand or liability for.any non-disclosed
broker's or finder's fees alleged 1o have becn incurred in connection herewith or therewith and any expenses (including reasonable
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[ees, expenses and disbursements of counset) ansing in connection with any such ciaim, demand or liability.

5.13. Envirgnmental Protection.

(i) neither Borrower nor any of ils Subsidiaries nor any of their respective Facilities or operations arc subject
1o any outstanding written order, consent decree or settlement agreement with any Person relating to ¢a) any Env ironmental
Law, (b) any Environmental Claimn, or (¢)-any Hazardous-Materials Activity that, individually or in the aggregate, could
reasonably be expected 1o result in'a Material Adverse Effect or unpose any diability on the Lenders. Admunistrauive Agent or
any Joint Lead Armanger;

(ii) neither Borrower nor any of its Subsidiarics has received any material ietter or request for information
under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C. § 9604) or
any comparable state Taw;

(iii) there are no and, 1o Borrower's knowledge, have been no conditions, oécurrences, or Hazardous Malerials
Activities which coutd reasonably be expected to form the basis of an Environmental Claim against Borrower or.any of its
Subsidiattes (hat, individually or in the: aggrepate, coutd reasonubly be expected to result in a Material Adverse Effect or
impose any liability on the-Lenders, Administralive Agent or anv Joint-Lead Amnger;

(iv) ncither Borrower nor any ol its Subsidiarics nor, Lo Borrower's knowledge, any predecessor of Borrower or
anv of its Subsidiaries has {iled any notice under anv Environmental Law indicating past or present-treatment of Hazardous
Matenals at any Facility, and none of Borrovwer's or any of its Subsidiarics’ operations involves the generation, transporiation,
Lreatment, storage or disposal of hazardous waste, as defined under 40 C.F.R. Parts 260-270-or any state equivalent; and

v) compliance with all current or reasonably foreseeabie future requirements pursiant to or under
Environmental Laws will not, individually or in the aggregate. be reasonably expected 1o result in a Material Adverse Effect
of impose any liability on the Leénders, Adminisirative Agent or anv loint Lead Aranger.

Notwithstanding anything in this subscction 5,13 to the contrary, no evenl or-condition has occurred or is occurring
with respect (o Borrower or any of its Subsidiaries relating 10 any Environmental Law.-any Release of Hazardous Materals, or any
Hazardous Materials Activity which individually or in the aggregate has had or could reasonably be expecied to result in a Material
Adverse Effecl, or couild reasonably be expected 1o imposce any liability on the Lenders, Administrative Agent or any Joint Lead
Arranger.

514, Employee Matters.

There are no collective bargaining agreements covering the cmplovees of Borrower and its Subsidiaries except as set
forth on Schedule 5.14. There is no strike or work stoppage in exislence or to Borrower's knowledge, threatened involving Bormower
or amy of iis
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Subsidiaries that could reasonably be expecied (o resull in a Matenal Adverse Effect. and there arc no strikes or walkouls in progress,
pending, or 1o Borrower's know ledge, contemplated rélating to any labor contracts (o swhich Borrower or any of its Subsidianes is a
party, relating Lo any labor contracls being negotiated, or otherwise, that could reason'tbh be expected to result in a Material Adverse
Effecl.

5.15. Solvency.

Each Loan Pany is and Borrower and nts Subsidiances, 1aken as o whole, are and, upon the incurrence of any
Obligations by such Loan Party on any date on which this representation is made, will be, Solvent.

5.16.  Matters Relating to Collateral.

A. Creation; Perfection and Priority of Licns. The security interests in each Loan Pany's Collateral granted to
Administrative Agent for the ratable benefit of the Lenders-under the Collateral Documents constitute valid security inerests in such
Collateral, securing the payment of the Secured Obligations (as defined in the applicable Collaleral Document in respect of any
Collateral). Upon (i) the filing of UCC financing statcinemts naming the applicable Loan Party-as "deblor”, naming Administrative
Agent as "securcd pariv* and describing the Collateral in the filing offices with Iespect o siichi Loan Party sct forth on Schedule 4(i)
of the Security ‘Agreement (as such schedule may be amended or supplemented from time 1o time pursuant to the ierms theréof); (if)
the récording of any Morigages or Ship Morigages, (iii):in the case of the sccuritics Collateral of a Loan Party counsisting of
certificated secunities or evidenced by instruments, delivery of the certificates represcnting such centificated securitics and delivery of
such instnaments to Administrative Agent, in cach case duly endorsed or. accompanicd by duly exceuted instruments of assignment or
transfer in blank; and (iv) in the case of IP Collateral of cacl Loan Party, inaddition to the filing of such UCC financiig statcments,
the filing of a grant of trademark security interest in respect of registered trademarks, substantially in the form of Exhibit I to the.
‘Security Agrcement, and a grant of patent security interest in respect'of regisiered patents, substantially in the form of Exhibit IT to the
Sceurity Agreement, with' the PTO or the filing of a grant of copyright-sccurity intcrest in respect of registercd copy rights,
substanuallv in the form of Exhibit 111 to the Security Agreement; with the- United States Copyright Office. (A) the sccurity interests in

cach Loan Party's Collateral- granied to Administrative Agent for the ratable benefit of the Lenders that (x) may be perfected by filing
of a financing statement or the registration of a Mortgage or Ship Mortgage, (v) that constitutes the sccuritics Collateral described in
clause (iii) or, (z) that constitutcs [P Collatcral described in-clause (iv) that may be perfeeted by recording the security interests
granted hercunder in the applicable incliccual property registrics (iicluding but-not limited to the PTO and the United States
Copyright Office) will constitute First Priority peffected sccurity iniérests therein, and (B) all-filings and other actions necessary 10
pcrfecl (md protect such security interests shall have been duly made or taken. Each agreement purporting to give the Administrative
-Agent "control” (as such tenn is defined in the UCC) aver any Collateral is cifective {0 establish Administralive Agent's "control” (as
such term is defined in the UCC) of the Collateral subject therclo.

B. Governmental Authorizations. No Governmiental Authorization or other action by, and no notice to or filing with,
any Government Authority is required for either (i) the pledge
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or grant by any Loan Panty of the Licns purported Lo be created in favor of Administralive Agent pursuant to any of the Collateral
Documenis or (i) the excrcise by Administrative Agent of any rights or remedics i in respect'ofany Collaleral (whetherspecifically
granied or created pursuant to any of the Collateral Documents or créated or provided for by ’lppllCﬂb[C law), except lor such
Governmental Authorizations set forth on Schedule 5.2C anncxed hercio-and filings or recordings contemplated by subsection 5.16A
and except as may be required, in connection with the disposition of any Pledged Collateral, by laws generally affecting the offering
and sale of securities.

C. Ahsence of Third-Party Filings. Excepl (x) such-as may have been filed in favor ol Administrative Agent as
contemplated by subsection 5.16A, (v) for Permitted Encumbrances’and other Liens permitied by subsection 7.2A, and (z) for Licens
that shall be terminated pursuant to UCC lermination statements delivered to Administrative Agent for filing (but not yet filed), such
Liens to be terminated upon the filing or recording of such UCC termination statements, (i) no effective UCC financing statement,
fixiuré filing or other instrument similar in effect covering all or any'part'of the Collateral is on file in any filing or recording of fice
and (i) no effective filing covering all or any part of the IP Collateral is on file in thic PTO:

D. Margin Regulations. The pledge of the Pledged’ Collatcra] pursuant-io the Coliateral Documents does ot violate
Regulahon T. U or X of the Board of Governors of the Federal Reserve System,

E. Information Regarding Collateral. All information supplied to Admxmstmnvc ‘Agent by or on behaif of any
Loan Party with respect to any of the Collateral (in cach case taken as a whole with respect to any particular Coliateral) is accuratc and
complete in all material respects.

F. Conditions Affecting the Mortgaged Properties. Tlicre are no defects, facts or conditions affecting the
Mottgaged Properties that would make them unsuitable for the curreni-use of suchj pmpemes or of any abnonnal hazards (including
earth movement, slippage or flood damage) affecting the Morigaged Propertics, except for defects, facts or conditions which could not
reasonably be expected to result in a Material Adverse Effect.

G. Permits and Approvals for the Mortgaged Prapcmcs Borrower hias obtained. or caused its Subsidiaries to
obtain, ali Governmenial Authofizations, including all hquor licenses, Gaming Authorizations, sewer and water permits, elevator
permits, certificates of occupancy, subdivision approvals; envirommnental approv. “als, zoning and tand use entitlements which are
Mecessary for the currént operation of the Morigaged Properties and the operation of théir respective business as currently conducted,
and therc:are no uncured violations thereof, except for Governmenial Authorizations where (he failure to obtain, and violations
thereof, could not reasonably be expected to result in a Material Adverse. Effcet.

5.17. Disclosure.

Except with respect to the financial statements described in subsection 5.3(i) as and to the extent modified or
qualified by the restatement described in the Form 10Q/A filed

107




with the Securitics Exchange Commission on July 23, 2007, no representation or.warranty of Borrower or any ol its Subsidiaries
contiined in the Confidential lnformation Memorandum, in anny Loan Decument of in any other document, centificate or wrilten
statement (1aken as 2 whole) furnished to Lenders by oron behall of Bormower or any of-iis Subsidiaries- for use in connection with the
transactions contemplated by this Agreement contains any untrue stalement of a matcrial fact-or omits-to state a-material fact (known
10 Borrower, in the case of any document not furnished by it) necessary in‘order to-make the statements contained-hercin or therein not
misleading in light of the circumstances in which the same were madé. Any projections and pro foima financial information
\conhmed in sucli matertals are based upon good faith estimates and assumptions belicved by Borrower to be reasonable al the time
made, it being recognized by Lenders that such projections as to future events are Tol to be vicwed as facts and that actual results
during the period or periods covered by any such projections may- ‘materially differ from the projected results. There are no-facts
‘known (or which should upon the reasonable exercisc of dlhgence be known) to Borrower (other than matiers of a general economic
nature) that, individually or in the aggregale. could reasonably be cxpecled to resull in aMaterial Adverse Effect and that have not
been disclosed herein or in such other documents, centificates and statémesits furnished-to Lenders for use in coimection with the
transactions contemplaled hereby.

5.18.  Mortgage Taxes.

All morigage. note. transfer, documentary stamp, intangible and other similar Taxes and impositions which may be
required (0 be paid in connection with the Loans, the Morgages and the otlicr Loan Documents have been (or concurrently with the
recording of the Mortgages will be) paid in full by Borrower or its Subsidiaries.

5.19, Forcign Asscts Control Regulations.

Neither the making of the Loans o, or issuance of Letters of Credit on behalf of, Bomower nor its use of the
proceeds thereof will violate the Trading with the Enemy Act, as amended, or any.of the foreign assets control regulations of the
United States Treasury Depantment (31 CFR, Subtitlc B, Chapter V, as 'imcnded) or any enabling legisiation or executive order
relating thereto. Without Inmiting the foregoing. neither Borrower nor any of its Subsidiaries or Affiliates (a) is or will becomé a
Person whose property or interests in property are blocked pursuant to Section 1 of Executive Order 13224 of Septeinber 23, 2001
Blocking Property and Prohibiting Transactions With Persons Who Coinmit, Threaten to Comuit, or Support Temrorism (66 Fed. Reg.
49079 (2001)) or (b) engages or will engage in any dealings or transactions, or bé otherwisc assoctated, with any such Person,
Borrower and its Subsidiaries and Affiliates arc in compliance, in all material respects, with the Uniting And Strengthening America
By Providing Appropriatc Tools Required To Inicreept And Obstruct Terrorism (USA Patriot Act of 2001).

5.20. Credit Support for Lender Hedge Agreements.

N Neither Borrower nor.any Restricted Subsidiary has guaraniced or created any Lien on its assets to sccure any obligations
ansing under Lender Hedge Agreements, other than pursuant 10 the Subsidiary Guaranty and the Collateral Documents.
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Section 6. BORROWER'S AFFIRMATIVE COVENANTS

Borrower covenants and agrees that, so long as any of the Commitments hereunder shall remain in effect and until
repavment in full of all of the Obligations, unless Requisite Lenders shall otherwise give prior written consent:

6.1. Financial Statements and Other Reports,

Borrower will maintain, and cause cach of its Subsidiaries to maintain, a system of accounting established and
administered in accardance with sonnd business practices to permit preparation of financial-slatemenis in conformity with GAAP,
Borrower will deliver to Administrative Agent who will distnibute to cach Lender:

4] Intentionally Omitted.

(ii) Quanterty Financials: as soon as available and in any event within (x) 50 days after the end of each Fiscal
Quarter (other than each fourth Fiscal Quarter), or (v) 95 days after the end of each fourth Fiscal Quarter, (a) the consolidated
and consolidating balance sheets of Borrower and its Subsidiarics as at the end of such Fiscal Quarter and the related
consolidated and consolidating statemenis of income, stockholders’ equity and cash flows of Borrower and its Subsidiaries
for suchFiscal Quanter and for the period from the beginning of the then.current Fiscal Yearto the end of such Fiscal
Quarter, all in reasonable detail and certificd by the chicf financial officer of Borrawer that-they fairly present, in all material
respects, the financial condition of Borower and its Subsidiaries as at the dates indicated and the results of their dperations
and their cash flows for the periods indicated, subject o changes resulting fram audit and normal vear-end adjustments;

(iii) Year-End Financials: as soon as available and in any event within 935 days afier the end of each Fiscal
Year, (a) the consolidated and consolidating balance sheets of Borrower and its:Subsidiaries as at the end of such Fiscal Year
and the retated consolidated and consolidating statements of income, stockholders' cquity and cash flows of Borrower and its
Subsidiaries for such Fiscal Year, setting forth in cach case’in comparative form the corresponding figures for the previous
Fiscal Year and the coiresponding figures from the Financial Plan for the Fiscal-Year coveréd by such financial statements,
all inrcasonable detail and certificd by the chicf linancial officer.of Borrower that-they fairly present, in all material respects,
the financial condition of Borrower and its Subsidiaries as at the:datcs indicated and the results of their gperations and their
cash flows for the periods indicated, (b) a narrative report describing the operations of Borrower and its Subsidiaries in the
form prepared for presentation 10 senior management-for such Fiscal Year, and (c) in the case of such consolidated financial
statcments, a report thercon of a nationally-recognized "big 47 accounting firm or other independent certified public
accountanis of recognized national standing sclected by Borrower and satisfactory to Administrtive Agent, which report
shall be unquaiified, shall cxpress no doubts about the ability .of Borrower and its Subsidiaries to continue as a going concermn
and shall state that such consolidated financial statements fairly present, in'all material respects, the consolidated financial
position of Borrower and its
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Subsidiarics as at the dales indicated and the resulls of their operations and Lheir cash (Tows for the periods indicated in
conformity with GAAP applicd on a basis consistent with.prior years (except as otherwise disclosed in such financial
statements) and that the examination by such accountanis 1n conneclion with such consolidated financial statements has been
made in accordance with generally accepted auditing standards:

(iv) Officer's and Compliance Certificates: together with cach delivery of financial stalements of Borrower and
its Subsidiaries pursuant 1o subdivisions (ii) and (iii).above, conumencing with the financial stalements delivered for the
Fiscal Quarter ending April 24, 2011, (a) an Officer's Centilicate of Borrower stating that the signer has reviewed the tenms of
this Agrecinent and has made, or caused 1o be made under (he signer's supervision, a review in reasonable detail of the
transactions and condition of Borrower and its Subsidiaries during the accounting period covered by such financial
stalements and that such review has not disclosed the existence during or at the end of such accounting period, and that the
signer does noi have knowtedge of the existence as at the:date of such Ofiicer’s Certificate, of any condition or event that
constitutes an'Event of Delault or Potential Event of Default, or, if any such condition or event existed or exists, specifying
the nature and period of existence thercof and what actionl Borrower has taken, s taking and proposes to take with respect
thereto; and (b} a Compliance Cenificate demonsirating in reasonable detail compliance during and at the end of the
applicable accounting periods with the restrictions contained-in Section 7, in cach case to Lhe extent compliance with such
restrictions is required to be tested at the end of the applicable accounting period, together with a description (including
amounts)-of ali Investments and Consolidated Capilal Expenditures made during such period, and with respect 1o each
coaslruction or expansion project of Borrower and its Restricted Subsidianies, a epon setting forth the budgeted and/or
projected tolal cost of such project, Lhe costs incurred to date for such project and the expenditures made to date for such
project; ’

(v) Reconciliation Statewents: if, as a result of any change in accounting principles and policies from those
used in the preparation of the andited financial statcmenis referred to in subsection’3,3(1), the consolidated financial
statements of Borrower and its Subsidiaries delivered pursuant to subdivisions (i), (1i). (iii) or {xiii) of this subsection 6.1 wili
differ in anv material respect froi the consolidated financial statements that would have been delivered pursuant to such
subdivisions had no such change in accounting principles and policies been made, then (a) together with the first delivery of
financial stateritents pursuant to-subdivision (i); (ii), (iii} or {xi1i) of this subsection 6.1 following such change, consolidated
financial statements of Berrower and its Subsidiaries for (y) the current Fiscal Year to the effcciive date of such change and
() the two (ull Fiscal Years immediately preceding the Fiscal Year in which such change is ade, in each case prepared ona
pro forma basis as:if such change had been in effect-during such periods; and (b} together with each delivery of financial
statements pursuant Lo subdivision.(3), (it), (iii) or (xiii) of this subsection 6.1 following such change, a writlen statement of
the chief accounting officer or chief financial officer of Botrower setting forth the differences (including any differences that
would affeet any calculations relating to the financial covenanits'set forth in subsection 7.6) which would have resulted if such
financial siatements had been prepared without giving effcct 10 such change;

110




{(vi) Accountants’ Centification: together with each delivery of consolidated linancia) stalements of Borrower
and its Subsidiaries pursuant to subdivision (iii) above, a writlen statement By the independent certified public.accountanis
giving the report thereon (a) stating that their audit examination has included a review of the terms of this Agreement and the
other Loan Documnents as they relate to accounting: matiers, (b stating whether, in connection with their audit exanunation,
any condilion or event that constitutes an Eveni of Default or Potential Event: of Defau!t has come to their attention and, if
sich a condition'or event has come lo Lheir attention, specilving the niture and period of existence Lhereof: provided that such
accountants shall not be liable by reason of any faiturc 1o oblaii knowledge of any such Event of Default or Potential Event
of Default that would not be disclosed in tie'course of iheiraudit-examination, and (c) slating that based on their audit
examination nothing lias come to their allention that causes ihem to believe.cither or both that the information contained in
the certificates delivered therewith pursuant Lo subdivisioi (iv) above is not correci or.that the matters sel forth in the
Compliance Centificates delivercd therewith pursuant to clause (b) of subdivision (iv) above for ihe applicable Fiscal Year
are not staled in accordance with the tenns of this Agreement;

(vii) Accountanis’ Reponts: promptly.upon receipt thereof (unless restricted by applicable professional
standards), copics of all reports-submitted 1o Borrower;bv:independent certified public-accountants in connection with each
annual, inferim or special audit of the financial statements of Borrower and its Subsidiades made by such accountants,
including any comment letter submitted by such accountants to mamagement in connection with their annual audit;

(viii} SEC Filings and Press Releascs: prompily upon their becoming available, copies of (a) all linancial
slalemenls, reports, notices and proxy stalements sent or made available generally by Borrower 1o 1is Security holders or by
any Subsidiary of Borrower to its Sccurity holders other than Borrower or another Subsidiary of Bormower, (b) all regular and
periodic reports and all registration statements (other than on Form S-8 or a'similar form) and prospectuses, if any, filed by
Borrower or any of its Subsidiaries with any-securities exchange or with the Sccunucs and Exchange Commission ar any
governmental or private regulatory authority, and-(c) all press:releases and other statements-made available generally by
1830rrower or any of its Subsidiaries to the public conccrmng material developments in the business of Borrower or any of its

ubsidiaries; -

(ix) Events of Default, Elc.: promptty upon any Officer of Borrower obtaining knowledge (a) of any condition
or cvent that constitutes an Event of Default or Potential Event of Default. or becoming aware that any Lender has given any
notice te Borower or taken any other action with respeet 10 a claimed Event of Défauli or Potential Event of Defanlt, (b) that
any Person has given any nolice lo Borrower or any of ils:Subsidiaries or taken any-other actiont with respeet 1o a claimed
default or event or condition of the type referréd 1o in subscection 8.2, (¢) ol any condition or event that would be required (o
be disclosed in a corrent report filed by Borrower with the:Securities and Exchange Commission on Forn 8-K (Items 1, 2, 4,
5 and 6'of such Form as incffect on the date hercof) if Borrower were required to file such reports under the Exchange Act,
{d) of anv resignation or dismissal of Borrower's independent accountant, (8) of anv Change of
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Control, () of any individual or scries of related Asset Sales, issuances of Capital Stock or reccipl of Net Insurance/
Condemnation Procecds aggregating in excess of $10,000 000 or (g) of ihe occurrénce of any event or change, that
individually or in the aggregate could reasonably expect 0 have a Material Adverse Effect, an Officer's Certificate specifying
the nature and period of existence of such condition, event or change, or-specifying the notice given or action taken by any
such Person and the nature of such claimed Event of Default, Potential Event of Default, default, cvent or condition, and what
action Borrower has taken, is taking and proposes to take with respect thereto;

(x) Litigation or Other Proceedings: (a) promptly upon any Officer of Borrower obtaining knowledge of
. (X) the institution ol or non-frivolous threat of, any Proceeding against or allecting Borrower or any of us Subsidianes or
any property of Borrower or any of its Subsidianes not previously disclosed in writing by Borrower to Lenders or (Y) any
material development in any Proceeding that, it any case:

0} il adversely detcrmined, could reasonably be éxpected to result in a Material Adverse Effect; or

{2) secks 1o enjoin or otherwise prevent the consummation of, or to recover any damages or obtain relicf as a
result of, the transactions contempiated hereby;

written notice ihereof together with such other inforination as may be rcasonably availabie to Borrower to emable Lenders and
their counsel to evaluale such matters; and (b) within twenty days aftér the'end 6f each Fiscal Quarter, a schedule of all
Proceedings (other than any Proceeding (x} disclosed by Borrower in its public filings with the Securities and Exchange
Comrmission and delivered 1o Lenders or {v) as lo whiclia Solvent'and unaffiliated insurance company has acknowledged
coverage) involving an alleged Hability of, or claims against’or affecting; Borrower or any of its Subsidiaries equal 1o or
greater than $20,000,000, and prompily after request by Adminisirative Apent stich other information as may be reasonably
requested by Administrative Agent lo énablc Adminisirative Agent and ils counsel (o evaluate any of such Proceedings;

(xi) ERISA Events: promptly upon becoming aware of the occurrence of or forthcoming occurience of any
ERISA Event, a writlen notice specifving the nature Lhercofl, what action Borrower, anv:of its Subsidiarics or any of their
respective ERISA Alfiliates has waken, is taking or proposes to lake with respect thereto and, when known. any action taken
or threatened by the IRS, the Department of Labor or the PBGC with respect thereto;

{xii) ERISA Notices: with reasonable prompuaess, copies of (a) each Schedule SB { Actuamial Information) 1o
the annual repart (Form 3500 Scries) filed by Borrower, any of its Subsidiaries or any of (heir respective ERISA Affiliates
with the IRS with respect to each Pension Pian: {b) all notices received by Borrower, any of its Subsidiarics or anv of their
respective ERISA Affiliates from a Multicmployer Plan sponsor conceming an ERISA Event; and {c) copics of such other
documents or governmental reports or filings relating to anv Employee Benclit Plan as Administrative Agent shall reasonably
request;
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(xii) Financial Plans: as soon as practicable and in any.eveni no later than 30 days following the beginning of
cach Fiscal Year, a consolidated plan and [inancial forecast for such Fiscal Yearand the next succeeding Fiscal Year (the
"Financinl Plan” for such Fiscal Years). including (a) forccasted cosisolidated and consolidating balance sheets.and forecasied
consolidated and consolidating statements of income:and cash flows of. Borrower and its Substdiaries for each such Fiscal
Year, (b) forecasted consolidated and consolidating statenients of income’and cash flows of Borrower and its Subsidiaries for
each month of each such Fiscal Ycar, together with an explanation of the assumptions:on which such forecasts are based, and
(c) such other information and projections as Administrative Agenl may reasonably request;

(xiv) Insurance: ' -

(@ as spon as practicable and in any cvent by the last day of each Fiscal Year, a report in form and
substance satisfactory (0 Administrative Agent oullining all material-insurance coverage required under this
Agreement to be maintained as of the date of such report-by Borrower.and its Restricted Subsidiaries and all
material insurance coverage planned to be maintained by Borrower and-its Restricted Subsidiaries in the
immediaicly succeeding Fiscal Year; and

as soon as practicable after any material change in insurance coverage maintained of Borrower
and its Restricted Subsidiaries, notice thereof to Administrative Agent specifving the changes and reasons therefor.

(xv) Board of Directors: with reasonable projpiness, wrilten notice of any change in the Governing Body of
Borrower,

{xvi) New Subsidiaries: promptly upon any Person becoming a Subsidiary of Borrower, a written notice setting
forth with respect to such Person (a) the date on which such Person becamé a Subsidiary of Borrower and (b) all of the data
-reqquired to be set forth in Schedule 3.1 annexed hereto with respect to all Subsidiares of Borrower (it being understood that
such written notice shall be deemed Lo supplemient Schedule 3.1 annexed hercto for all purposes of this Agreement);

(xvii)  Materal Contracls: promptly, and in any event within ten Business Days after any Material Contract of
Borrower or any of ils Restricted Subsidiaries i$ erminated or.amended in'a mianncr that 15 materially adverse (o Borrower or
such Restricted Subsidiary. as the case may be. or any new Material Contract is entered inlo, a written siatement describing
such event with copies of such material amendments or new contracts, and an explanation of any actions being (aken with
respect thereto;

(xviiiy  UCC Search Report: as prompily as practicable (depending on the jurisdiction) after the date of fiting of
any UCC financing statements pursuant to this Agreement, copies of completed UCC searches evidencing the proper filing,
recording and indexing of all such UCC financing statement and listing all other effective financing siatemenis that pame
such Loan Party as debtor, together with copies of all such other
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6.2.

financing statements not previously delivered to Administrative Agentby or on behalf of Borrower or such Loan Party:

{xix) Marein Determination Cedtificate; for each Fiscal Quarter as part of (and together w uh) the Compliance
Certificate delivered pursuant to subdivision (iv) for such Fiscal Quarter. a Margin [ Dctcmumuon Certificate demonstrating
in reasonable detail the calculation of the Consolidated Total Leverage Ratio for the four consecutive Fiscal Quaners ‘ending
on the day of the accouming period covered by such [inancial siatements;

(xx) License Revocation: promiptly upon aity Officer of Borrower obtaining knowledge of a License
Revocation. written notice thereof together with'such other information as may be reasonably available to Borrower to enable
Lenders.and their counsel 1o evaluate such License Révocation, and such other’ information as may be reasonably requested
by Administrative Agent;

(xxi) Revisions or Updates to Schedules: should any of thelinforinatign or disclosures provided on any of the
Schedules onginally atiached to any of the Loan Documents become outdated of incorrect in any material respect, as part of
the next Officer's Cenrtificate delivered with the year-end fi nangial statements required pursiant to subsection 6.1 (iii), such
revisions or updates 1o such Schedules as may be necessary ot appropmle to update or coirect such Schiedules, provided thai
no such revisions or updates 10 any Schedules shall be‘deemed 10 have amended, modified or superseded such Schedules
immediately prior to (he submission of such revised or Uipdated Schedules, unless such fevisions or updaies were wade o
reflect changes made in accordance with the terms of 1his Agreement, or lo have cured any ‘breach of warranty or
representation resulting from the inaccuracy or mcomplelem_ss of any such’Schedules, unless and until the Requisite Lenders
in their sole and absolute discretion, shall have accepted in writing such revisions or updates to such Schedutes; and

(xxii) Other Infonmation: with reasonable promptness, such other information and data with respect to Borrower
or any of its Subsidiaries as fron: time to time may be reasonably requested by any Lender.
1y q ¥

Corporate Existence, Eic,

Except-as permitted under subsection 7.7, Bommower will, and will cause cach of its Restricted Subsidiaries 1o, al all

times preserve and keep in full force and eflect ils existence and all rights and franchises material to-its business; provided, however,
that neither Borrower nor any of its Restricted Subsidiaries shall be required-to presénve any such right or franchise if the Governing
Body of Borrower or such Restricied Subsidiary shall determme that the preservation thereof is nolonger desirable in the conduct of
the business of Borrower or such Restricled Subsidiary, as the case:may be; and that the loss thercol is nol disadvantageous mn any
material respect to Borrower, such Restricted SUbSldldr}' or Lenders.
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6.3, Pavment of Taxes and Claims; Tax Consolidation.

A. Borrower will, and will cause each of its Restricted Subsidiaries to, pay all Taxes and other material governmental
cliarges imposed-upon it or any of IS properties or assels or in respect-of any of ils income; businesses or franchises before any penalty
accrues thereon, and all claims (including claims for labor, services, materials.and supplies) for sums that have become due and
pavable and that by law have or may become a Lien-upon any of ils properties or assets, prior to the time when any penalty or fine
shall be incurred with respect thereto; provided that no such charge or claim nced be paid if it is being contested in good faith by
appropriaté proceedings promptly instituted and diligently conducted, so long as (i) such reserve or other appropriate provision, if any,
as shall be required in conformity with GAAP shall have been ' made therefor, and (i) in the case of a charge or ctaim which has or
mayv become a Licn against any of the Collateral, such contést-procecdings conclusively operate to stay the sale of any portion of the
Collateral to satisfy such charge or claim. .

B. Borrower will not. nor will it permit any of.its Subsidiarics to, filc or consent to the filing of anv consolidated
income Tax return with any Person (other than Borrower or any of-its Subsidiaries).
6.4, Maintenance of Properties: Insurance.

Al Maintenance of Properties. Borrower will, and will cause each of its Restricted Subsidiaries to, maintain or cause

to be maintained in good repair, working order and condition, ordinary wear and tear excepted, all material properties {including all
Gaming Facilities) used or useful in the business of Borrower and its Restricted Subsidiaries (including all Intellectual Property) and
from time to time will make or cause to be made all appropriate repairs, rencwals and replacements thercof.

B. Insurance. Borrower will maintain or cause to be maintaincd, with financiaily sound and reputable insurers, such
public liability insurance, third party property damage-insurance, business interruption insurance and casualty insurance with respect
to liabilities, losses or damage in respect of the assets; propertics and businesscs of Borrower and ils Restricted Subsidiaries as may
customanily be carried or maintained under similar circumstances by corporauons of established repatation engaged in similar
businesses, in cach case in such amounis (giving cffect to self-insurance to the extent companies of similar size and in similar
businésses self-insure), with such deductibles, covering such risks and otherwise on such terms and conditions as shall be customary
for.corporations similarly situated in the industry, Without limiting the'generality of the foregoing, Borrower will maintain or cause to
be maintained {i) flood insurance with respect to each Flood Hazard Property that islocated in a community that participates in the
National Flood Insurance Program, in each case in compliance with any-applicable regulations of the Board of Goverrors of the
Federal Reserve System, and (ii) replacement value casualty insurance on the Collaterat under such policies of insurance, with such
insurance companies, in such amounts, with such deductibles, and covering such risks and having other terms and conditions as are at
all timcs satisfactory to Administrative Agent in its commercially reasonable judgment. Each such policy of insermce shall (a) name
Administrative Agent for the benefit of Lenders as an additional insured thereunder as ils inlerests may appear and (b) in the case of
cach business interruption and casualty insurance policy, contain a loss
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payable clavse or endorsement, satisfactory in form and substance to Administrative Agenl, that names Administrative Agent for the
benéfit of Lenders as the loss pavee thereunder for any covered loss in excess of $10,000.000 (provided that inthe case of any
insurance.pavment in excess of such amounts; Administrative Agenl may, inits reasonable discretion and in response-o:a written
request by Borrower with respect thereto, permit such amountsio be pavable directly to Borrower.or gne or more of uts Restricted
Subsidiaries) and provides for at least 30 days prior written notice to Administrative Agent of any modification or cancellation of such
policy. The proceeds of any business interruption and casualty-insurance policy wherein the covered loss is equal.to or less than
$10,000,000 shall be payable directlv 10 Borrower o1 one or more of its Restricted Subsidiaries. as the case may be, and may be
adjusted by Borrower or such Restricied Subsidiary directly with the-applicable insurer and the provisions of subscction 6.4C below,
shall not be applicable thercio.

C. Application of Net Insurance/Condemnation Proceeds.

(i} Business Interruption Insurance; Upon receipt by Borower or anv of its Restricted Subsidiaries of any
business interruption insurance proceeds constituting. Net Insurance/Condemnation Procecds, (a).so long as ng Evem of
Default or no Potential Event of Default'shall have occuired and be continning, Borrower or such Restricted Subsidiary may
retain and apply such Net Insurance/Condemnation Proceeds for working capital purposes, and (b) if an Event of Default or
Potentiat Event of Defanlt shall have occurred and be continuing, Bormrower shall apply an amount equal to such Nel
Insurance/Condemnation Proceeds to prepay the Loans (and/or the Revolving Loan Commitmenis shall be reduced) as
provided in subsection 2.4B8.

(ii) Net Insurance/Condemnation Proceeds Received by Borower, Upon receipt by Borrower or any of its

. Restricted Subsidiarics of any Net Insurance/Condemnation Proceeds other-than from businéss interruption insurance, (a) so
long as no Event-of Default or Potential Event of Default shall have occurred and be continuing, Borrower shall, or shall
cause one or more of its Restricied Subsidianies 1o, promptly and difigently apply:such Net Insurance/Condémnation
Proceeds to pay or reimburse the costs of repairing, restoring or replacing the assets in respect of which such Net Insurance/
Condemnation Proceeds were reccived or; to the cxtent not so applied, to prepay the Loans (and/or the Revolving Loan
Conunitmenis shall be reduced) as provided in subscction 2. 4B, and (b} if an Event of Default or Potential Event of Default
shail have occurred and be continuing, Borrower shall apply an amount'equal Lo such Net Insumnce/Condemnation Proceeds
10 prepay the Loans (and/or the Revolving Loan Comunitments shalt be reduced) as provided in subsection 2.4B. if at any
time ‘Administrative Agent reasonably determines (A) that Borrower or such Restricted Subsidiary is not proceeding
diligently with such repair, restoration or replaceinent or (B) that such repair, restoration or replacement cannot be completed
with the Net Insurance/Condemnation Proceeds received, together with funds othenwise available 1o Borrower for such
purpose, ot that such repair, restoration or replacement cannot be completed within 180 days after the receipt by Borrower or
such Restricted Subsidiary of such Net Insurance/Condemnation Procceds (unless during such 180 day period Borrower or
such Restricted Subsidiary commences such repair, restoration or replacement and diligently pursues the same to
completion), then Admirnstrative Agent
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6.3,

shall notify Bormower and Borrower shall apply such Net Insurance/Condeinnation Procecds (0 prepay the Loans (and/or the
Revolving Loan Comunitments shall be reduced) as provided in subseclion'2:4B.

(iii) Net Insurance/Condemnation Proceeds Reccived by Administative Apent. Upon receipt by
Administrative Agent of any Net Insurance/Condemnation Procceds as loss payee. (a) if and to-the extent Botrower would
have been required to apply such Net Insurance/Condemnation Proceéds (if 1t had received them directly) (o prepay the
Loans and/or reduce the Revolving Loan Commitnents, Administralive Agent shall, and Borrower hereby authorizes
Administrative Agent to, apply such Net lnsumncc!Condeumauon Procceds to-prepay Uie Loans (and/or the-Revolving Loan
Comimitmenis shall be reduced) as provided in subsection 2.4B, and () 10 the'cxtent the forepoing clavse {a) does not applv,
Administrative Agent shail deliver such Net Insurance/Condemnation Procceds to Borrower., and, if'such proceeds are
business interruption proceeds constituting Net Insurance/Condemnation Proceeds, Bormrower or such Restricied Subsidiary
may: retain and apply such Net Insurance/Condemnation Procecds for working capital purposes, or. if such-Net Insurance/
Condemnation Proceeds are other than from business intermtption insurarice, Borrower shail, or shall causc one or more of its
Restricted Subsidiaries to, promptly apply such Net Insutance/Condemnation Proceeds to the costs of repairing, restoring, or
replacmg the assets in respect of which such Net Insurance/Condéiniiation Proceeds were received: provided, however, that if
at any time Adminisirative Agent reasonably detennines (A) ihal Borrower or Sucli Resiricted. Subsidiary is not proceeding
diligemtly with such repair, restoration or replacement or (B) Uhat such repair, restoration or replacement cannot be completed
with 1he Net Insurance/Condemnation Proceeds then held by Admuuslralu'c Agenl for such purpose, together with funds
othenvise available to Borrower for such purpose, or that such repair.-restgrition or replacement cannol.be completed within
180 days afler (he receipt by Administrative Agent of such Nel Insurance/Condenuiation Proceeds, Administrative Agent
shall, and Borrower hereby authorizes Administrative Agent 10, apply ‘such Net Insurance/Condemnation Proceeds lo prepay
the Loans (and/or the Revolvmg Loan Commitments shall be reduced) as provldcd in subsection 2 4B, unless duning such
180 day period Borrower or such Restricted Subsidiary commences such repair, réstoration or replacement and diligenily
pursues the same to completion,

Inspection Rights.

Borrower shall, and shall cause each of its Restricted Subsidiaries 1o, permit any authorized representatives

designated by Administrative Agem to visit and irispect any of the properties of Borrower or of any of its Restricted Subsidiaries, lo

inspect, copy and take extracts from its and their financial and accounting records (and if a Lender so requests, Administraiive Agent

shall provide copies of such records in its possession availablc for.such Lender's review), and to discuss its and their affairs, finances

and accounts with its and their officers and independent public accountants:(provided that Borrower may. if it 50 chooses, bie present

aLor partictpate in any such discussion), all upon reasonable notice and at such-reasonablé times dunng ‘nonmal business bours and as

g[‘ len (IIS may reflsonablv be requested. Ay inspections of any propcny "of the Borrower or of any of its Resiricted Subsidiaries made
v or through the
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Adnsnistrative Agemt are for purposes of adminisiration of the Loan Documents'only aud the Bomrower is not entitled (o rely upon the
same.

6.6. Compliance with Laws, Ete.; Maintenance of Gaming and Liquor Licenses.

A. Compliance with Laws. Bomower shall comply, and shall cause each of its Subsidiaries to comply with the
requirements of all applicable laws. rules, regulations and orders of any Government Authority (including all Enviromnental Laws and
Ganing Laws), noncompliance with which could reasonably be expecled to result'in, individually or in the aggregaic, a Material
Adverse Effect.

B. Maintenance of Licenses. Borrower shall, and shall cause cach of its:Restricted Subsidiarics to, maintain (i) such
valid Gaming Authorizations, gaming licenses, registrations and findings of suitability-in‘all jurisdictions as may be necessary 10
operate cach of its Gaming Facility busincsses and (i) all liquor licenscs and registiations as may be nccessary to sell alcoholic
beverages from and in its Gaming Facilities, except in each case, 1o the extent that any failure lo maintain such item, individually or in
the aggregate, conld not reasonably be expected to result in a Material Advérse Effect,

6.7. Environmental Review and Investigation. Disclosures Ete.; Borrower's Actions Regarding Hazardous Matexials
Activities, Environmental Ciaims and Violations of Environmental Laws.

A. Enyironmental Review and Investigation. Borrower agrees that Administrative Agent may, from time to time
and in its reasonable discretion, (i) retain, at Borrower's expense, an independent professional consultant to review any environmental
audits, investigations, analyses and reports relating to Hazardous Materials prepared by or for Borrower or any of its Restricied
Subslchancs and (ii) if (a) "Administrative A gent reasonably belicves that Borrower has breiched any representation, warnanty or
covenani confained in subsection 5.6, 5.13, 6.6, 6.7B or 6.7C in any ‘malerial respect or thai‘there has been a material violation of
Environnvental Laws at any Facility or by Borrower ot any of its Restricted Subsidiaries'at anv other location or {b) an Event of
Default has occurred and is continuing, conducl its own mvesugauon ol ‘any Facility; provided that, in the case of anv Facility no
lofiger owned, leased, operated or used by Borrower or any of its Restricted: SUbSldlaHCS Borrfower shall only be obllgaled 10 use all
commercially reasonable efforts to obtain permission for Administrative Agent's ‘professional consultant (o conduct an investigation of
such Facility. For purposes of conducting such a review and/or investigation, Borrower hereby grants to Administrative Agent and ils
agents; employees, consultanis and contractors the right to énter intoor onto any Facilities currently owned, leased, operated or used
b¥ Borower or anv of its Restricted Subsidiaries and to perform such tests on such property (mcludmg, mkmg samples of soil,
grmmdwaler and suspected asbestos-containing materidls) as are reasonably- -necessary in connection therewith.  Any such revigw
andfor investigation of any Facility shall be conducted, unless othenvise agreed to by Bomower and Administrative Agent.-upon
reasonable notice during normal busipess hours and, 10 the cxtent-reasonably practicable, shall be conducted so asot to interfere with
the ongoing operations ai such Facility or to'cause any damage or.loss 1o-anv propertty-at such Facility. Borrower and Adninistrative
Agent hereby acknowledge and agree that any repon of any investigation conducted ai the request of Adininisirtive Agent pursuan
to this subsection 6.7A
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will be obtained and shall be used by Administrative Agent and Lenders for the purposes of Lenders intermal credit decisions, to
monitor the L.oans and 10 protect Lenders' secunty intercsts, if any, created by the Loan Documents. Administrative Agent agrees (o
delivet a copy of any such report (o Borrower with the understinding that Borrower acknowledges and agrees that (x) itwill
indemnify and hold harmless Administrative Agent, cach Joint Lead Arranger and each Lender from any costs, losses or liabilities
rélating.to Borrower's usc of or reliance on such report, (¥) ncithier Administrative Agent, any Joint Lead Arranger nor any Lender
makcs any représentation or warranty with respect 10 such report, and (2) by delivenng such report to Borrower, neither
Administrative Agent, any Joint Lead Arranger nor any Lender is requiring or, reconmending the implementation of any suggestions
or recommendations contained in such repor. -

B. Environmental Disclesure. Borrower will deliverio Administrative Agent and Lenders:

() Envirommental Audits and Reports. As soon as practicable following receipt thereof, copies of all
environnental audits, investigations, analyses and reports of-any kind or character, .whether prepared by personnel of
Borrower or any of its Restricted Subsidiaries or by independent consultaits, Government Autherities or any other Persons.,
with respect to significant environmenal matters at any Facility that; individuallv orin the aggregate, could reasonably be
expécied 10 result in a Material Adverse Effect or with respect to any Environmental Claims that, individually orin the
aggregale, could reasonably be expected 1o resull in a Maternial Adverse Effect;

(i) Notice of Centain Releases, Remedial Actions, Etc. Promptly. upon the occurrence thercof, written notice
describing in reasonable detail (a) any Release required 10-be reporied to,any federal, state or local governmental or
regulatory agency under anv applicable Environmental Laws, (b)-anv remedial action taken by-Borrower or any other Person
in response to (1) any Hazardous Malerials Activities the existence of which has a reasonable possibility of resulting in one
or more Environmental Claims resulting in, individually or in the aggregate, a Material Adverse Effect, or (2)-any
Environmental Claims thal. individually or in the aggregate, could reasonably be cxpecicd to result in a Material Adverse
Effect, and (c) Borrower's discovery of any occurrence orcondition onany real property adjoining or in the vicinity of any
Facility that could reasonably be expected to result in individually, orin the aggregale, a Material Adverse Effect.

(ii1) Writien Communications Regarding Environmental Claims, Releases, Etc.  As soon as practicable
following the sending or receipt thereof by Bormower or.any. of t1s Restricied Subsidiaries, a copy of anv and all wrilten
commumcations with respect to-(a) any Environmental Claims.that, individually or in the aggregate, could reasonably be
expected to result in a Material Adverse Effect, (b) any Release required 1o be reported to any federad, state or local
Government Authonity, and (c) anv request for information Irom any Government Authority that suggesis such agency is
investipating wheiher Borrower or any of its Restricted Subsidiaries may be potentially respensible for any Hazardous
Matenals Aciivity.

119




(v} Notice of Certain Proposed Actions Having Envirpnmental lmpacl. Proinpt writlen notice describing in
reasomable detail (a) any proposed acquisition of stock, assets, or property by Borrower.or any of its Restrcted Subsxdxanes
that could reasonably be expecied to (1) expose Borrower or any of ils Restricied Subsidiaries to, or resull in, Environmental
Claims that could reasonably be expected to result.in, individually or in the aggregate; a Material Adverse Effect or (2) affect
the ability of Borrower or any of its Restricted Substdiaries 10 maintain in full force and effect 21} material Governmental
Aulhonmuons required under any Environmental Laws for their respective operations and (b) any proposed action to be
taken by Borrower or any of its Restricted Subsidiaries to.commence manufacturing or other mduslml operations or 10
mod:fv curreni operations in a manner that could reasonably be expected 1o subject Borrower orany of ils Restricied
‘Subsidiaries (o any material additional obligations r requirements under any Emvironmental Laws that could reasonably be
expecled 1o result in, individually or in the aggregale, 4 Material Adverse Effect.

(V) Other [nformation. With reasonable prompiness, such other documents and information as from time (o
timme may be reasonably requested by Adininisiralive Agent in relation to any matiers disclosed pursuant to this subscction
6.7.

C. Borrower's Actions Regarding Hazardous Materials Activitics, Envirgnmental Claims itnd Violations of
Environmental Laws. .

(i) Remedial Actions Relating to Hazardous Maicrials Activitics. Borrower shall, in compliance with all
applicable Environmental Laws, prompily underiake, and shall cause each of its Resiricled Subsidiaries promptly to
undertake, any and alt investigations, studies, samplmg testing, abatement, cleanup, removal, remediation or other response
actions necessary to remove, remediate, clean up or abate any Hazardous Materials Activity on, under or about any Facility
that is in violation of any Environmental Laws or that presents.a maierial risk of giving risc to an Environmental Claim.
Borrower or any of its Restricted Subsidiaries undertakes any such action with respect to any Hazardous Materials, Borrower
or such Restricted Subsidiary shall conduct-and complctc such action in compliance with ali applicable Environmental Laws
and in accordance with the policiés, orders and directives of all federal, state and local Gevernment Authorities except when,
and only to the extent that. Borrower's or such Restricled Subsidiary's liability with respect to such Hazardous Materials
éc\ix-‘ity is being diligently-coniested in good faith and by appropriate proceedings by Borrower or such Restricted

ubsidiary.

(i) Actions with Respect.io Enviromncmzﬁ Claims and Violations of Environmental Laws., Bormower shalt
promptly iake, and shall cause each of'its Restricied Subsidiaries promptly to take, anyiand all actions necessary to (1) cure

any material violalien of applicable Envirommental Laws by Boriower or its Restricted Subsidiaries that could reasonably be
e\pccted 1o result in, individually or in the aggregate, a Matenal Adverse Effect and (2) make an appropriate ICSPONSE 10 any
Environmental Claim against Borrower or anv of its Restricted Subsidiaries and discharge any obligations it may have to any
Person thereunder where failure to do so
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could reasonably be expected 1o resull in. individually or inthe aggregate, 2 Matenal Adverse Effect.

6.8. Exccution of Subsidinry Guaranty and Personal Property Collateral Documents by Certain Subsidiaries and Future
Subsidiaries. .
A. - Execution of Subsidiary Guaranty and Personal Property Collateral Documents. [f any Subsidiary of

Borrower existing on the Restatement Effective Date that has not previously exccuted the Subsidiary Guaranty hercafier becomes a
Restricted Subsidiary, or if any Person becomes a Restricted ‘Subsidiary aficr the date hereof, Bofrower will 0} promptly notify
Administrative Agcm of that fact, (ii) cause such Restricted Subsidiary to exceute and deliver to Administrative Agent a counierpart of
the Subsidiary Guaranty and the Security Agreement-and (iii) to take all such further actions and execule all such further documents
and instramenits (including actions, documents and instruments colnpamble to those described in sibsection 4.11) as may be necessary
or, in the opinion of Administrative Agent, desirable to create in favor of Administrative Agent, for the bencfil of Lenders, a valid
First Priority Licn on all of the personal and mixed property asscts of such Restricied Subsidiary described in the applicablc forms of
Collateral Documents.

B. Subsidiary Charter Documents, Legal Opinions, Etc. Borrower shall deliver to Administrative Agent, together
with such Loan Documents, {i) centified copies of such Restricied Subsidiary's Organizational Documenis; together with a good
standing certificate from the Secretary of Siate of the jurisdiction of its organization and each-other stat€ in which'such Person is
qualified as a foreign company to do business and, to the extent penerally available, a certificate or other evidence of good standing as
to paviment of anv applicable ffanchise or simitar Taxes [rom the appropriate laxing authority of each of such jurisdictions, each to be
dated a recent date prior to their delivery lo Administrative Agent, (1) a certifcate executed bw the secretary or similar Officer of such
Restricted Subsidiary as to (a) the fact that the attachéd resolutions of the Governing Body of such Restricted Subsidiary approving
and authorizing the execution, delivery and performance of such Loan Documenis are in full force and effect and have not been
modified or amended and (b) the incumbency and signatures of the Officers of such Restricted Subsidiary exccuting such Loan
Documents, and (iii) a favorable opinion of counsel to such Restricted Subsidiary, in form and substance satisfactory to
Administrative Agent and its counsel, as to (a) the valid existence and good standing of Such Restricted Subsidiary, (b} the due
authorization, execution and delivery by such Restricted Subsidiary of such Loan Documents, (¢} the enforceability of such Loan
Documents against such Restricted Subsidiaty, (d) such other matters (including matters relating to the creation and perfeciion of
Liens in any Collateral pursuam to such Loan Documents) as Administrative Agent mav reasonably request, all of the foregoing to be
satisfactory in form and substance to Administrative Agent and its counsel,

6.9. Conforming 1.casehold Interests; Matters Relating to Additional Real Property Collateral; Additignal Ship
Mortgages.

A, Conforming Leasehold Interests. If Borrower or any of its Restricted Subsidiaries acquires any, or a Leasehold
Property becomces a, Material Leasehotd Propenty (including as a resuli of the exercise of a Real Estate Option), Borrower shall, or
shall cavse such
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Restricted Subsidiary to, use commercially reasonable besi cfforts (without requiring Borrower or such Restricted Subsidiary to
relityquish any material rights or incur any material obligations or to expend more than a nominal amount of mouey over and above the
reimbursement, if required, of the landlord's out-of-pockel costs, including attorneys fees) (o cause such Material Leasehold Propeny
to be a Conforming Leasehold Interest. .

B. Additional Mortgages, Etc. From and after the Restatement Effective Date, if' (i} Borrower or any Restricled
Subsidiary acquires anv, or a Real Property Asset becomes a. Material Fee Property or a Material Leasehold Property (including as a
result of the exercise of a Real Estate Option), or (ii) at the time any Person becomes a Subsidiary Guarantor, such Person owns or
holds any fee imerest in real property or any Malerial Leasehold Property, (X) Borrower shall, or shall cause the applicable Restricted
Subsidiary to. deliver to Administrative Agent those reports and certificates described under subsection B of Schedule 6.15 annexed
hereto wilh respect to any such Material Fee Property or Material L.casehald Property (io the extent not previously delivered) and
(Y) in either case excluding any such Real Propentv- Asset the encumbrancing of which-requires the consent of any. applicable lessor
where Borrower and its Subsidiaries are unable to obtain such lessor's consent after using commercially reasonable effonts (any such
non-excluded Real Property Asset described in the foregoing clause (i) or (ii) being an "Additional Mortgaged Property”), Borrower or
such Subsidiary Guaranior shall deliver 10 Administrative Agent, as soon as practicable-after sch Person acquires such Additional
Morngaged Property or becomes a Subsidiary Guarantor, as the case may be, afl of the itlems- required to be delivered in connection
wilh the Existing Mortgages (to Lhe exlent not previously delivered). Notwithstanding the forcgoing, this subscction 6 9B shall not
apply to uny Real Property Asset to the extent Administrative Agent has determined in its sole discretion that the collateral value
thereof is insufficient to justilv the difficulry. time and/or expense of obtaining a Lien and/or title and extended title insurance thereon.

C. Additional Ship Mortgages, Ete. From and afier the Restatement Effcctive Date; if (a) Borrower or any Restricted
Subsidiary acquires any ship, barge or other vessel as part of a Gaming Facility or (b) at the time any*Person becoines a-Subsidiary
Guarantor, such Person owns or holds any interest in a ship, barge or other vessel as part of a Gaming Facility. Bormower or such
Restricted Subsidiary shall deliver to Administrative Agent, as'soon as practicable after such Person-acquires such additional ship,
‘barge or other vesscl, either (x) a Ship Mortgage with respect 1o such acquired ship, barge or other vessél or (v} an assignment of an
existing Ship Mortgage, in form and subsiance satisfactory to Administrative Agent. and such other approvals, opinions or documents
in connection with the forcgoing as Administrative Agent may reasonably request.

6.10. Deposit Accounts, Securities Accounts and Cash Management Svstems,

Borrower shall, and shall cause cach of its Restricied Subsidiaries to, use and maintain its Deposit Accounts, Sccuritics
Accounis and cash managemenl sysicins in a manner reasonably satisfactory 1o Administrative Agent, and deliver 10 Administrative
Agent information regarding these Deposit Accouns and Sccurities Accounts, including (a) (he name and address of (he financial
instifutions maintaining the Deposit Accounts and Securitics Accounts and (b) the Deposit Aceount and Securities Accounts numbers,
in each case which information shall be sel forth on Schedule 6.10 annexed hercto (and Borrower shall provide Administrative Agent
with
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written notice of the opening of any new such Deposit Account or Securities Account, it being-understood that such written notice
shall be deemed to supplement Schegdule 6.10 annexed heréto for all | purposcs of this Agreement), Borrower shall, and shall cause
cach of its Restricled Subsidiarics 10, deposil in a Deposit Account 6r-a Securities Account and, until utilized. maintain on depositina -
_Dcposu Account or a Securities Account, all Cash and Cash Equivalents other than (i) On-Site: Cash. (ii) Cash and Cash Equivalents
required pursuant 1o Gaming Laws or by Gaming Authorilies 1o be’ dcposncd into Gaming Reserves, (lii) Cash and-Cash Equivalents
held, pursvant to ordinary course operalions, in pavroll accounts, (iv) Cash and Cash Equivalesiis on temporary dcposn with, or held
témporarily in escrow or tnist by, other Persons pursuant to customary arrangements related 1o tmnsactions otherwise pemulled under
the Loan Documents, (v} Cash or Cash Equivalents that in the ordinary course of business are not maintained on deposit in a bank or
other deposit o investment account pending application toward working capital or other gereral corporate purposes of the'Loan
Pariies, and {vi} Cash and Cash Equivalents on deposit in 401 (k) and pension accounts established in the ordinary course ol business.
Except with respect to payroll accounts for which only funds related to the payment of employees are deposited and Gaming Reserves
1o the exteit the pledge of any such Gaining Reserves would violate applicable Gaming Laws, Borrower shall nol permit any such
Deposit Account or Securities Account at any time io have a principal balance on deposit therein o7 credited thereto in excess of
$4.000,000 (and any Deposit Account or Securities Account having a. pnnmpal balance in excess of such amour shall be so noted on
Schedule 6.10 annexed hereto (as 50 supplemented)) unless Bormower or such Restncled Subsnd:.'u} as the case may be. has

(i) delivered to Administrative Agent 2 Deposit Account Control Agreemceni or a Securities Accoiiit Control Agreement (as
applicable), satisfactory in form and substance to Administrative Agent and executed by the financial institittion at which such Deposit
Accouni(s) or Securilies Account(s) arc maintained, pursu.ml to which such financial institution conftrms and acknowledges
Administrative Agent's First Priority security interest in such Deposit Account(s) or Securities Account(s) and waives its nghts o set
off with respect (o amounis in such Deposit Accounl(s) or Securities Accouni(s) and (ii) taken all other steps nccessary or, in the
opinion ol Administrative Agent, desirable 1o ensure that Administrative Agent will have "control” (as defined in the UCC) over such
Deposil Account(s) or Secuntics Account(s) at all times while such agreement is in effect; provided that if Borrower or sucl,
Restricted Subsidiary is unable (o obtain such agreement from such financial institution Borrower shall notify Administrative Agent in
writing thereaf, ar shall cause such Restricted Subsidiary to, within 30.days after receiving a written request by Administrative Agent
to do so, transfer all amounts in the applicable Deposit Account or Securities Accouni to 2 Deposit Account or Securities Account
maintained 4t a financial institution from which such Borrower-or such-Restricted Subsidiary has obtained such an agreement,

6.11, Intentionally Omitted.

6.12. - Intentionally Omitied.
6.13. Ratings,

__ Bomower shall use commercially reasonable efforts to ensurc that Moody’s and S&P continue to rate the Senior Credit -
Facilitics and Borrewer until payment in full of the-Obligations.

123




6.14, Intentionaltlv Omitted.

6.15. Post-Closing Matters.

Notwithstanding anyihing to the contrary set forth in this Agrecment, Borroiver agrees that Borrower shall, or shall cause its
Subsidianes to, deliver 10 the Administrative Agent on behalf of the Lénders, the documents set forth on'Schedule 6.15, in form and
substance rcasonably satisfactory to the Administrative Agent, and/or take thc actions set forth on Schédule 6.13, ina manner
reasonably acceptable to the Administrative Agent, on or before the deadlines set forth in Schedule 6.15 (as such deadlines may be
extended by Administrative Agent in writing in its sole discretion). To the exient there is any conflict between the provisions of any
Loan Document and Schedule 6.15, the provisions of Schedule 6.13 shall comrol.

Section 7. BORROWER'S NEGATIVE COVENANTS

Borrower covenanis and agrees that, so long as any of the Commitmems hereunder shall remain in effect and until
repayment in full of all of the Obligations, unless Requisite Lenders shall otherwise give prior wrilten consent:

1.1, Indebtedness.
Borrower shall not, and shall not penmit any of its Restricted Subsidiaries to, directly or indirectly, create, incur,
assume or guaranty, or otherwise become or remain directly or indirectly liable with respect to, any Indcbtedness, except:

(i) Borrower and its Resiricted Subsidiaries may become and remain liable with respect 1o the Obligations;

(i) Borrower and its Restncted Subsidiaries may. become and remain liable with respect to obligations under
Capital Leascs and purchase money Indebiedness in a combined aggregate amount not to exceed at any time $25,000.000
{including ariy such Indebiedness acquired in connection with a Permiticd Acquisition); provided, that iith respect to
purchasc money Indebtedncess, such Indebtedness (a) shall be-secured only to the assct acquired in connection with the
incurrence of such Indebtedness or other assets financed in accordance with this subsection 7.1(ii) by the same Person or an
Affiliate of such Person. (b) shall constitute not less than 80% and not more than 100% of the nggregate consideration paid
with respect 1o such asset and (iif) shall be incurred prior 1o or avithin 180 days afier the acqmsmon of such asset;

(i) Borrower may become and remain liable with respect 1o Indebtedness to any of its whollv-owned
domestic Resinicied Subsidiarics, and any wholly-owned domestic.Resiricted Subsidiary of Borrower may becoine and
remain liable with respect 1o Indebtedness o Borrower or-any other wholly-owned domestic Resiricted Subsidiary of
Borrower; provided that {a) all such intercompany Indebtedness shall be evidenced by promissory notes, (b) all such
intercompany Indebiedness owed by Borrower 10 any of its domestic Resiricted Subsidiaries shall be subordinated in right of
pavment to the payment in full of the Obligations pursuant to the terms of the applicable promissory notes or an
imercompany subordinalion agreement, and (c) any payment by any domestic Restricted
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Subsidiary of Borrower under any guaranty of the Obligations shall result ina pro tanto reduclion of the amount of any
intercompany Indebtedness owed by such domestic Resisicted Subsidiary (o Borrower or to any of its domestic Restricted
Subsidiaries for whose benefil such payment is made;

(iv) Borrower and its Restricted Subsidiaries, as applicable, may remain liable with respect 1o Indebtedness
described in Schedule 7.] annexed hereto; .

() Borrower and its wholly-owned Restricted Subsidiaries may incur.and remain liable with respect 1o
Indebtedness loaned {romn Lhe proceeds of industnial revenue bonds provided that Borrower or one of its wholly-owned
Restricted Subsidianies is the owner of such bonds;

(vi) Intentionally Omitied;

(vil) Borrower and its Restricted Subsidiares may remain liable with respect to Indebiedrness evidenced by .the
7% Subordinated Notes in an aggregate principal amount not 1o exceed $357,300, .000 and any Indebtedness of Borrower and
its Restricted Subsidiarics represenlmg refinancing, replacement or refl undmg of the 7% Subordinated Notes provided that
(a) such Indebiedness (the "Refinancing Indebtedness”) is an original aggregate principal amount not greater than the aggregate
principal amount of the 7% Subordinated Notes on the Restalement Effective Date, plus unpaid interest on the 7%
Subordinated Notes plus the amount of any premiuns and tender costs required to be paid thereon and fees and expenses
associated therewith, (b) such Refinancing indebtedness has a later or equal scheduled maturity and does not provide for
amortization of principal prior o the scheduled maturity date. (c) such Reflinancing Indebtedness is subordinated to the Loans
on lerms no less favorable to he Lenders than the terms of the 7% Subordinated Notes, (d).the covenams, events of default
and any Contingenm Obligations in respect thereof shall be no less favorable to the Lenders than those contained in the 7%
Subordinated Notes {¢) at the time of, and after giving effect to, such refinancing, réplacement or refunding, (i) no Poteniial
Event of Défauli or Event of Default shall have occurred and be continuing and.(ii) the Consolidated Total Leverage Ratio as
of e date of such refinancing calculated using (x) Consolidated Net Total Debt as of such date (after giving effect to such
refinancing) and (v) Consolidated EBITDA as of the end of the most recent Fiscal Quarter for which linancial statements
have been delivered shall be no greater than the Consolidated Totla) Leverage Ratio calculated in the same manner
immediatcly before giving effect to such relmancing, and (I} such Refinaicing Indebtedness shall contam such other tenns
aid conditions as are satisfaclory to Administrative Agent;

(vi) Borrower and its Restricied Subsidiaries may become and remain liable with respect 1o other unsecured
Subordinated Indebtedness; provided that after giving effect to the incurrence of such Subordinated Indebtedness and the
application of the proceeds thercof in accordance with subscction 2.4B(iii)(c), Borrower is in pro forma compliance with
subsection 7.6 as of the end of the 1most recent Fiscal Quarter-for which [inancial statements have been delivered (assuming
such Subordinated Indebtedness was incurred, and the application of \he proceeds thereof applied, as of the first day of the
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. periad being tested) and no Potential Event of Default or Event of Default has occurred and is continuing or would arise as a
result of the incurrence of such Subordinated Indebiedness:

{1x) Borrower and its Restricied Subsidiaries may become and remain liable with respect 1o Indebtedness

incurred to refinance the then outsianding aggregate principal amount of any Indebtedness permitted under this subsection
7 1 (other than Ilndebiedness with respect to the Obligations:. -and indebtedness penmlled under clause (vii) of this subsection

7.1); provided that such refinancing Indebtedness (a) shall be iti-an aggregate principal amount not to exceed the thén
outstanding aggregate principal amount of such Indebiedness to be.so refinanced plus the amourt of accrued and unpaid
intercst thercon (provided, however, that with respect to Indebtedness incurred to refinance the then outstanding aggregate
principal amount of Indebledness permitied under subsection 7.1(viii), (x)-the aggregate principal amount of such refinancing
Indebiedness shal! be in an amount equal to the then oulstanding aggrepate principal amount of such Indebtedness (o be so
refinanced plus the amount of accrued and unpaid interest thereon and any premioms and iender costs required to be paid
thercon-and fees and expenses associated therewith and (v) after. giving-effect to the incurrence of such refinancing
Indebiedness and the application of the proceeds thercof, Borrower isin pio forma compiiance with subsection 7.6 as of the
end of the most recent Fiscal Quarter for which financial statements have been delivered (assuming such refinancing
Indebtedness was incurred, and the application of the proceeds thereof applied, as of the first day of the period being tested);
(b) shall have a malurily no carlier and an average life no shorter than the indebtedness being so refinanced;, and (c) shall
contain terms and conditions no less favorable to Borrower and Lenders-and suchother terms and conditions as are
- satisfactory to Administrative Agenl (including, in the case ol Indebtedness incurred to refinance the then outstanding
aggregale pnncxpal amount of Indebledness pennitted unider subsection 7-1(viii), terms and conditions consistent-with clause
(i) of the definition of Subordinaled Indebtedness), provided further thit to the extent-that-any Indebtedness:permitted under
subsection 7.1 is refinanced pursuant 1o this Subseclion 7.1(ix); then the maximuin aggregate principal amount of such
Indebtedness permitted to be incurred pursuant to the applicable.provision of subseclion 7.1 shatl be reduced by an amount
equal 10 the aggregate principal amount of such permiited refinancing and its Restricted Subsidiaries may become and remain
linble with respect io Indebtedness;

(x) Bormower and its Restricted Subsidiarics mav become and remain liable with respect to lndebtedness
(other than Contingent Obligations constituling Indeblednessyin an aggregale principal amount not Lo exceed $30,000,000 at
any lime outstanding less the amount of Contingent Obligations constiluting [ndebtedness then outstanding pursuar to
subscetion 7.1(xi);

(xi) Borrower and its Restricled Subsidiaries may become and remain liable with respect 1o Contingent
Obligations constituting Indebtedness in an aggregalte pnncxpa] amount-at any time oulstandmg not to exceed 1he lesser of
$25.000,000 and the principal amount of [ndebtedness penmitied fo'be incurred at such time in accordance w llh subscction
7.1(x).
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7.2

{xii) Borrower and its Restricted Subsidiaries may become and remain lable with respect to Indebtedness inan
aggregate principal amount not to exceed $25,000.000 at any time outstanding assumed in connection with any Permitted
Acquisition pennitted under subsection 7.7(vii); provided.ihat such Indebtedness is not incurred in contemplation of such
Permitied Acquisition ot incurred to finance a Permitted Acquisition;

(xiii} Borrower and its Restricted Subsidiaries-may become and remain liable with respeci o Indebiedness
owed to Capri Insurance Company in an aggregate principal mnoust not. o exceed-$235,000,000 at any ume outstanding; and

(xiv) (a) Borrower and its Restricted Subsidiaries miay remain liable with respect to Indebtedness evidenced by
ithe 7.75% Unsecured Notes in an aggregate principal amount not 1o exceed $300,000,000 and (b) Borrower and s Restncied
Subsidiaries may become and remain liable with respect (0 Unsecured Noles other (hai the 7.75% Unsecured Notes;
provided that after giving effect to the incurrence of such Unsecured Notes and'the application of the proceeds thereol
(inciuding apphcation 10 the prepavment of Loans pursuani (o Scction 2.4B(iii)(c)), Borrower i8in pro forma compliance
with subsection 7.6 as of the end of the maost recemt Fiscal Quarter for which financial staiements have been delivered
(assuming such Unsecurcd Notes was incurred, and the application of the proceeds thereof applied, as of the first day of the
period being tested) and no Potential Event of Default or Event of Defauli has occurred and is conlinuing or would arise as a
result of the incurrence of such Unsecurcd Noles.

Licns and Related Matters,

A.- Prohihition on Licns. Borrower shall not, and shall not permit any of its Restricted Subsidiaries to, dircetly or

indirectly, create, incur, assume or permit 10 exist any Lien on or with respect to any property or assct 6f any Kind (including any
document or instrument in respect of goods or accounts receivable)-of Botrower or any of iis Resincted Subsidiaries. whether. now
owned or-hereafter acquired. or anv income or profits therefrom, or file or permit the filing of, or permit to remain in effect, any
financing statement or other similar notice of any Lien with respect to any such property, assct, income or profits under the UCC of
any State or under any similar recording or notice statute, except:

(i) Permiited Encumbrances;
(i) Liens granted pursuant to the Collateral Documents that secure Obligations or obligations arising under

Lender Hedge Agreements: -

(iti) Liens constituting a second Ship Mongage granted in connection with the financing of equipment or other
appuricnances on the ship. barge or other vessel so securcd by such second Ship Mortgage; provided that prior to granting
such second Ship Mortgage, the Person to which is granted such Licn shall have entered-into an intercreditor agreement with
Administrative Agent and Lenders and executed and delivered such other related agreements and instruments as reasonably
requested by ’
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Adimimistrative Agent in connection with such intercreditor agreement, in cach case in form and substance satisfactory o
Administrative Agent:

(iv) Liens described in Schedule 7.2 annexed hereto; and

v) Liens securing Indebtedness permitied pursuant (o subsection 7 1(ii); provided, any such Lien shall
encumber only the asset acquired with the proceeds of such Indébtedness and-other assets acquired with Indebtedness
permitied under subsection 7.1 (i) owing to (he sawe Person or an Af(iliale-of such Persouw;, provided. further that in
connection with the granting of any Liens permtited by this subsection 7. 2A(v), Administrative Agent shull be authorized to
take any actions deemed appropriate by it in connection therewitl (mcludmg by execuling appropniaie Lien releases or Lien
subordination agrcements in favor of the holder or holders of such Liens, in either case solely with respect to the item or
ftems of equipmei or olher assels subject 1o such Liens).

B. Equitable Licn in Favor of Lenders. If Borrower or any of its Restricted Subsidiaries shall create or assume any
Licn upon any of its propertics or asscts, whether now owned or hereafier acquired, other than Licns excepted by the provisions of
subsection 7.2A, it shall make or cause to be made effcctive provision whereby the Obligations will be secured by such Lien equally
and ratably with anv and all other Indebtedness secured thereby as long-as-anv. such Indebtedness shall be so secured; provided that,
notwithstanding he foregoing, this covenant shall not be construed s a consént by Requisite Lenders to the creation or assumption of
any such Lien not permitied by the provisions of subsection 7.2A.

C. No Further Negative Pledges. Except with respect to specific property encumbered to secure payment of
particular Indebicdness or (0 be sold pursuant to an executed agreement with respect to an Assct Sale pennitted by this Agreement,
neither Borrower nor any of its Restncled Subsidiaries (including anv’Restricled Subsidiary that owns; leases. operales or uses any
assets or function directiy refating 1o or necessary for the conduct of casino gaming or racetrack operations at the Pompano Park
Gaming Facilitics) shall enter into any agreement (other than the!7% Subordinated Note Indeniure; the 7.75% Unsccured Note
Indenture, any other agreement evxdcucmg Subordinated indebtedness and containing similar terms o the 7% Subordinated Note
Indenture or prohibiting the creation of Liens secuning such Subordinaied Indebtedness, and any other agreement pursuant to which
Unsccured Notes arc issucd and containing similar terms to the 7,75% Unsecured Not¢ Indenture) prohibiting the creation or
assumption of any Lien upon any of its propcmes or assets, whether now owned or hercafter acquired.

D. No Restrictions on Subsidiary Distributions to Borrower or Other Subsidiaries. Except as provided herein or
in the 7% Subordinated Note Tndenture or in the 7.75% Unsecurcd Note Indenture, or-in any other agreement evidencing Subordinated
Indébiedness and confaining similar tenns to the 7% Subordinated Note Indenture or in any other agreement pursuant o which
Unsecured Notes are issued and containing similar icrms-to;the 7.75% Unsecurcd Notc Indenture, Borrower will not, and will not
permit any of its Restricted Subsidiarics to, create or otherwise cause or sulfer (o cxist or become cffective anv consensual
encumbrance or restriction of any kind on the ability of any such Restricted Subsidiary to (i) pav
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dividends or make any other distributions on any of such Restricted Subsidiary's Capital Stock-owned by Borrower.or any other
Restricled Subsidiary “of Borrower, (i) repay or prepay any Indcblediess owed by such Restricled Subsidiary to Borrower or any other
Restricted Subsidiary of Borrower, (ii1) make loans or advances to Borrower or any ‘other Restricted Subsidiary of Borrower, or

(iv) otherwise transfer any of its property or assels to Bormower or any other Restricted Subsidiary of Bormower.

13 Investments,

Borrower shall not, and shali not permit any of its Restricled Subsidiaries o, directly or indirectly, make or own:any
lnvestinent in anv Person, including auy Joint Venture, or acquire, by purchase or otherwise, all or substantially all the business,
property or fixed assets of, Capital Stock of any Person, or any division or linc of business of anmy Person except:

(1) Borrower and its Restricted Subsidiaries may make and own Iavestmems in Cash Equivalents:

(ii) - Borrower and its Restricted Subsidiaries inay continue to.own 'the Investments owned by them as of the
Restatement Effective Date in any Subsidiaries of Borrower and Borrower.and its Restricted Subsidiaries may make
Invesiments in new Subsidiaries that are domestic Restricted Subsidiaries: provided that Borrower shall cause.each such new
Restricted Subsidiary to comply with the requirements of subsectiois 6:8 and 6.9, in’connection with the formation of such
new Restrictéd Subsidiary;

(iii) Borrower and its Restricted Subsidiarics may make intercompany loans to the extent permitted under
subsection 7. L{iii).

(iv) Borrower and its Restricted Subsidiaries may make Consolidated Capital Expenditures permitied by
subsection 7.8;

oM™ Borrower and its Restricted Subsidiaries may continue 10 own the Invesunems owned by them and
described in Schedule 7.3 annexed hereto;

{vi) Borrower and its Restricled Subsidiaries may contribute the Biloxi Additional Real Property or the
Pompano Beach Additional Real Property 1o Unrestricied Subsuhdnes

{vii) - Imemionally Omitted;

(viii) Borrower and its Restricted Subsidiaries mav make and own Investmcnts perinitted by subsection
7.7(vi) lierelo;

(ix) Borrower and its whollv-owned Restricied Subsidianes inay make Investinents to acquire industrial
revenue bonds the proceeds of which are loaned to Borrower or one of its wholly-owned Restricted Subsidiaries and used by
Borrower or one of its wholly-owned Restricicd Subsidiaries to make Consol@ucd Capital Expenditures;
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(x) Borrower and its Restricted Subsidianies mav make and-own other Investmerss in conncction with any

Relaled Businesses {including Invesiments in Related Busincsses condicled by Unrestricted Subsidianes) in an-aggregate
amount outstanding during the term of this Agreement nol to exceed tlic sum of (i} $200,000,000 plus (ii) the aggregate
amount of Net Equity Proceeds issucd froin and after the Res(.nemem Effective Datc less the amount of Net Equity Proceeds
used for Expansion Capital Expenditures pursuant to subsection 7.8A (viii) plus (il any tinutilized amounts then available for
Restricted Junior Payments pursuant o subsection 7. 3(1\) {laking into constderation ali'Restrcted junior Pavments inade on
or prior Lo such date in reliance on such subseciion) (the "Magimum Investnients Amount”); provided, that so longas (A) the
Consolidated Total Leverage Ratio as of the last day of the mos{ recently ended Fiscal Quarter for which financial statements
have been delivered is less than 5.00 to 100 after giving pro forma effect lo, any proposed Investment and alk other
Investments and Restricted Junior Payments made since such date: (assuuung such Inv estments and Restricted Junior
Payments, and any Loans or other Indebtedness incurred in-connection therewith, were made on the last daie of such Fiscal
Quarter). thenBorrower and its Restricted Subsidiaries may-make and.own other Invesiments (including Investments in
Unrestricted Subsidiaries) in an additional aggregate amount not to exceed $100,000,000 and (B) the Consolidated Total
Leverage Ratio as of the last day of the most recently cnded Fiscal Quarter.for wluch financial statements have been
delivered is less than 4.00 to 1.00 after giving pro forma effect to-any proposed Investment and atl other. Investments and
Restricted Jimnior Payments made since such dale (assumingsuch Investments and Restricted Junior Payments, and any
Loans or other Indebiedness incurred in connection therewith, were made on the last date of such Fiscal Quam:r) then
Borrower and its Restricted Subsidiaries may make and owu other [nvestments (including Investments in Unrestricted
Subsidiaries) in an amount without regard to the Maximum Investinents Amount; provided. further. that investments made
pursuant to this subsection 7.3(x) shall be deemed applied first against the Maximuim lnvestment ment Amount, second against the

allowance provided in clause (A) above and third against the allowance provided in clause (B) above but in 1o event shall
any Investments, oncé made in accordance with thiis subsection 7. (x), laier be deemed to create an Event of Defavlt under
this subsection 7. 3Hx) asarcsult of a change in the Consolidated Total Leverage Ratio that causes the allowances provided
for in either clause (A) or (B} above 10 no longer be available;

(xi) Borrower and its Restricted Subsidiaries may make Permitted Acquisitions in accordance with subsection
7.7 (v}, and
(xii) Borrower and its Subsidia ncs iy nmkc and own Invesuments in-an aggregate amount not lo exceed

$100,000,000 in Persons that own Gaming Facilities subject to (or pmmpll\ thereafter to become subject t0) a Management
Agreement; provided that to the-extent anv amounts paid under any such Management Agreement are received by an
Unrestricted Subsidiary, all such amounts (net of reasenable costs and expenscs s related thereto) shall be promptly distributed
by such Unrestricted Subsidiary to Borrower.or a Restricted Subsidiary. -
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7.4, Contingent Obligations.

Borrower shall not, and shall not penmit any of its' Restricted Subsidiaries to. directly or indirectly, create or become
or remain liable with respect to any Contingent Obligation, except:

(1) Restricted Subsidiaries of Borrower may become and remain liable with respect to Contingent Obligations
in respect of the Subsidiary Guaranty,

(ii) Borrower mayv become and remain liable with respect to Contingeni Obligations in respect of Letters of
Credit;

(1il) Borrower may becorme and remain liable with respect to Contingent Obligations under Interest Rate

Agreements constituting Hedge Agreements entered into for bona fide hedging purposes (but in any event not for speculative
purposes) with any Person who, at the time it enters- into such Interest Agrecment, is a Lender or-an Affiliate of a Lender
(irrespective of whether such Person, subscquent 1o entcring into such Inicrest Raic Agreement, ceases to be a Lender or an
Affiliate of a Lender) (any of the foregoing Inlerest Rate Agreements, a "Lender Hedge-Agreement”) ;

{(iv) Borrower and its Restricted Subsidiaries may become and remain liable with respect to Conlingent
Obligations in respect of customary indemnification and purchase price adjustment obligations incurred in connection with
Assel Sales or other sales of assets or other linancing Lransactions, including customary tndemnification obligatigns-in favor
of the lenders and other financial institutions party 1o the Existing Credit Agreement that survive the repavinent in full of the
Indebtedness under the Existing Credit Agreement;

) Borrower and its Restricted Subsidiaries may become and remain liable with respect to Contingent
Obligations in respect of any Indebiedness of Borrower or any of its domestic Restricted Subsidianes pennitted by subsection
7.1 (other than tndebiedness permitted under clause (vii), (viii} or {(ix) of subsection 7.1);

(vi) Borrower and its Restricted Subsidiaries. as applicable, may remain liable with respect 1o Contingent
Obligations described in Schedule 7.4 annexed hereto;

(vii} Borrower and its Restricted Subsidiaries may become and remain liable with respect to Contingent
Obligations (other than Contingent Obligations constituting Indebtedness).in support of Ganing Facililies owned and/or
operated by Unrestricted Subsidiarigs, including credit-support agreements, makewell'agreennents, keepwell agreemens,
complelion guaranties and any other agreements evidencing similar obligations entered into in the ordinary course of
businéss and' consistent with past practice;

{viii) Restricted Subsidiaries may become and remain liable with respect 1o Contingent Obligations arising
under their subordinated puaranties of (a) the 7% Subordinated Notes 45 set forth in the 7% Subordinated Note lndemure.
(b) any Refinancing Indebtedness pennitied by subsection 7.1(vii), and (cy anv-unsecured
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1.5

Subordinated Indebtedness permitted by subsection 7.1{viii); provided that the subordinated guaranties of Indcbiedness
described in clauses (b) and () of this subsection 7. 1{viii) are subordinated to the Loans on terms 1o less favorable to the
Lenders than the terms of the subordimted guaranties of the 7% Subordinated Notes; and

(ix) Borrower and its Restricted-Subsidiarics may become and remain Hable with respect to Contingent
Obligations pernitted in accordance with subsection 7. 1{xi).

Restricted Junior Pavments.

Borrower shall not, and shall not permit aniy of its Restricted Subsidiaries to, directly or indirectly, declare, order,

pay. muke or set apart any sum for any Restricted Junior Payiment, provided that:

(1) Borrower may {(w) make regularly scheduled pavments of interest in respect of the 7% Subordinated
Notes, in accordance with the terms of and to the extent required by, and subject to the subordination provistons contained in,
the 7% Subordinated Note Indenture, (x) refinance, or replace the 7% Subordinated Notes in accordance with subsection
7.1(vii) or {v) refinance, or replace the other Subordinated Indebtedness in accordance with subsection 7. 1(ix):

(ii) Borrower may make regulardy scheduled payments of interest in respect of anv other Subordinated
Indcbiedness in accordance with the terms of,-and only-to the extent required by. and subject to the subordination provisions
contained in, the indenture or other agreement pursuant to which such Subordinated Indebtedness was issued, as such
indenture or other agreement mav be amended from time 10 time to ihe extent permitted under subsection 7.15A;

(i) Borrower may make a "Change of Control Offer” (as denned in-(he 7% Subordinated Note Indenture)
with respect to the 7% Subordinated Notes; provided, ligwever; that prior to making any such "Change of Control Offer”,
either (x} Borrower shall (1) repay in full ali of the Obligations or(2) offer 1o repay in full all of the Obligations and repay in
full all of the Obligations with respect to each Lender which has accepted such offer, or {v) Administrative Agent and
Requisite Lenders shall othenwise approve such "Change,of Contro! Offer” with respect to the 7% Subordinated Notes;

(iv) Bomower may make Restricted Junior Pavments in compliance with applicable low, including Regulation
T. Regulation U or Regulation X of the Board of Governors of-the Federa! Reserve System or any other regulation of such
Board and the Exchange Act, in cach case, as in effect on the date of such Restricted Junior Pavment, up to an aggregate
amount not to exceed $150,000,000 less anv amounts-utilized for Investments pursuant 1o subsection 7. 3(x)(iii) ("Maximurm
Restricted Junior Paymerits Amount™), provided, that so long as (A) the' Consolidated Total Leverage Ratio as of the last dav of
the most recently ended Fiscal Quarter for which financial statements have been délivered is less than 5:00 o 1.00 after
giving pro farma elfect to any proposed Restricied Junior Paymeits and all-other Investimenis and Restricted Junior
Payments made since such date (assuming such Investments and Restricied Junior Payments, and
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7.6.

any Loans or other Indebtedness incurred in connection therewith. were made Jon the last date of such Fiscal Quarter). then
Borrower and its Restricted Subsidiarics may make other Restricied Junior Payients in an additional aggregale amount not
10 exceed $30,000,000 and (B) the Consolidated Total Levcnge Ratio as of the Jast dav of the.nost recenly ended Fiscal
Quarter for which financial statements have been delivered.is less tlian 4.00 to 1.00.after giving pro forma effect to any
propased Restricted Junior Pay ments and all other Invesunents-and Restricted Junior Payments made since such date
(assuming such Investments and Restricted Junior Payments, and any.Loans or.other Indcbtedness incurred in connection
therewith, were inade on the [ast date of such Fiscal Quarter); then Borrower.and i{s Restricted Subsidiaries may make
additional Restricted Junior Payimems without regard (o, any dollar lunilation; Qro\'ldcc_i, further, that Restricted Junior
Pavinenis made pursuant to this subsection 7.5(iv} shall be deemed applied first against the Maximum Restricted Junior -
Payments Amouns. second against (he allowance provided in cludse (A)above and (hird-against the allowance provided in
clause (B) above but in no event shall any Restricted Junior-Paviments; once made in accordance with this subsection 7.5(iv),
later be deemed 1o create an Event of Default under this subsection?.5(iv) asa result of a-change in the Consolidated Total
Leverage Ratio that causes the allowances provided far in either ¢iause (A) or (B) above to no longer be available; and

(v) Borrower or any of its Restricted Subsidiarics may make Restricted Junior Pavients to Borrower or any
domestic Restricled Subsidiary.

Financial Covenants.

A Maximum Consolidated Total Leverage Ratio. Borrower shall not permit the Consotidated Total Leverage Ratio

as of the Iast dav of any Fiscal Quarter ending during any of the periods set forth below to exceed the correlative ratio indicated:

Maximum Consolidated
Period Total Leverage Rntm
MavEIE 20 L Ay 1S 20 L S e e e e S L1 E DU S
Febary 1. 2013 - Apnil 30,2013
MavIIH0 1SS IyB 0 e T
Augyg] 2013 ~ Oct ber 31, 2013
Jamurﬁ “20_2_:“‘;“““1"_"“ =

Febnmrv l, ?.Ol-l

o T P
ot — ] ¥ b e e e e
.mm.'_4'] 5._n i U e R e ST

B RS e S S e

B. Minimum Interest Coverage Ratio. Borrower shalf not permu the ratio of (i) Consolidaied EBITDA 10

(ii) Consolidated Cash Interest Expense for any four-Fiscat' Quarter period ending during any of the periods set forth below Lo be less
than the correiative ratio indicated:
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Minimom Interest
Period —_Covernge Ratio

MavsiF20 HETuES; I e et sl _MH%:E
Augusll Oll—Januan'};l 201; ;
Febran s 132013501201
August 1, 2013 and thereafter

} __.___.._._..____..._.__.____.._._n
R Sl o e
R T e

C. Maximum Consolidated Scnior Secured Leverapge Ratie. Borrower shall not permit the Consolidated Senior
Secured Leverage Ratio as of the last day of any Fiscal Quanter ending during any of the periods set forth below to exceed the
cormelative ratio indicated:

Maximum Consolldated
Period Senior Secured Lev: erage e Ratio

s
i fe e Tt e

MazE0 iy s S D e s ne s e s

August 1. 2013 and thereafier 3.00:1.00

7.7. Restriction on Fundamental Changes; Asset.Sales and Pcrmitted Acquisitions.

Borrower shall not, and shall not permit any of its: Restncted Subsidiaries to, alier the cotporate, capial or legal
structure of Borrower or any of its Restricted Subsidiaries, or enter.into any transaction of merger or consolidation, or liquidate. wind-
up or dissolve itself (or suffer any liquidation or dissolution), or convey, sell, lease or sub-lease (as lessor or sublessor), transfer or
otherwise dispose of, in one lnnsacnon or a series of transactions, all or any part of its business, property or assets (including its notes
or reccivables and Capna] Stock of a Sitbsidiary. whether newly issucd or outstanding), whether now owned or hereafier acquired, or
acquire by purchase or otherwise all or substantiaily all the business, property or fixed asscts of, or stock or other evidence of
beneficial ownership of. anv Person or any division or line of business of any Person, except:

(i) any Restricted Subsidiarv of Borrower may be merged with or into Borrower or any wholly-owned
Subsidiarv Guarantor, or be liguidated, wound up or dissolved, or all or any part of its business, property or assets may be
conveyved, sold. leased. ransferred or otherwise disposed of, in one transaction or a scries of transactons. o Borrower or any
whollyv-owned Subsidiary Guaranior; provided that, in the case of such a merger, Borrower or such wholly-owned Subsidiary
Guarantor shall be the continuing or surviving Person,

(in) Borrower and its Restricted Subsidiarics may make Consolidaied Capital Expendiiures permitied nnder
subsection 7.8,

(i) Borrower and its Restricted Subsidianics may dispose of obsolete, worn out or surplus property in the
ordinary course of business;

() Borrower and its Restricied Subsidianies may scll or otherwise dispose of assets in transactions that do not
constitute Asset Sales: provided that the consideration
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received for such assels shall be in an amou at lenst equal 10-the fair markel vatue thereofs

_ (v) Borrower and its Restricled Subsidiaries may-make-Asset Sales of the Biloxi Additional Real Property and
{the Pompano Beach Additional Real Property: provided that the consideration received for such assets shall be inan amoum
at least equal to the fair market value thercof;

(vi) Borrower and its Restricied Subsidiaries may.make Asset Sales of assets having an aggregaie [air market
value not in excess of $100,000.000; provided that (x} the considemtion received for such assets shall be in an amount al keast
equal 1o the fair market value thereof: {v) 1o less than 75% of the considertion receivéd for such assets shall be in the form
of Casly, with the remainder in promissory notes, which notes'shall be pledged'to Administrative Agent pursuant to the
appticable-Coltateral Docuinents; and {z) the Net Asset Sale Proceeds of such Alsset Sales shall be applled us required by
subscction 2.4B(i1){a):

(vii) Borrower and its Restricied Subsidiaries may. acquire assets (including Capital Stock and including Capital
Stock of Subsidiarics formed in connection with any such '1cqu15mon and. for purposes of clanification, the acquisition of
direct or indirect Capital Stock of ICBH) in transactions constitting Permitied Acquisitions; provided, thai (A} Borrower is
in compliance with subsection 7.6 as of the last day of the most recently-ended Fiscal Quarter lor which financial statcments
have been delivered after giving pro forma effect to any ‘such Permitted Acquisition and any Indebtedness mcurrcd or
assumed in connection therewith (assuming the consunmation of such acquisition and the iiufrence of assuimplion of any
such Indebtedness occurred as of the first dary of the relevant testing period) and all other Investiments and Restricted junior
Payments made since such date (assuming such Investments and Restricted Junior Payments, and any Loans or other
Indebtedness incurred in connection therewith, were madc on the-last date of such Fiscal Quarlcr) (B) anv such assets so
acquired shall be subjected to the Lien of the Collateral Documents ini sccordance with the provisions thereof and {he other
Loan Documents and (C) to the extent such acquisition resulis:in‘a Person becoming a Subsidiary, such Subsidiary shall
become a Subsidiary Guarantor and shall comply with (ke reqitirements of subsections 6.8 and 6.9;

(viii) Intentionally Omitted:
(ix) Borrower and its Restricled Subsidiaries may:miake Investments permitted under subsection 7.3; and

(x) any Restncted Subsidiary of Borrower may change its kegal form so long as (A) if any such Restricied
Subsidiary is a Subsidiary Guarantor it shatl continue as ‘Subsidiary Guarantor aid (B) such transaction shall have been
undertaken for a valid purpose and shall not be dlsadvamdgeous o the Lenders or olhermse affect the Liens of the secured
partics created and/or perfected under the Security Documents in any mannér,(and, in furtherance théreof, Borrower shall,
and shall cause such Restricted Subsidiary to, take such actions and execute amd deliver such documents. agreements and
certificates
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(including ratifications of Loan Documents and legal opinions of counsel) as may be reasonably requested by Admimistrative
Agent in furtherance of ihe foregoing).

7.8. Consolidated Capital Expenditures,

Borrower shall not, and shall not permit its Restricied Subsidiarics to, muke or incur Consolidated Cupital
Expenditures, except;

A, Expansion Capital Expenditures. Borrower and its Restricted Subsidiarics may make Expansion Capital

Expenditures for:
(i) The Cape Girardeau Gaming Facilitics i an aggregate amount not to exceed $150,000,000 (less any such

amounts-applied pursuant to subscction.7 8 A(ii)) from and after the Closing Datc;

(i) The Neritacolin Gaming Facilitics in an aggregate amount not to cxceed $65,000.000 (less any such
amounts apphied pursuant 10 subsection 7.8A(ii1)) from and afier the Closing Date; and

(iii} Ariv purpose (including the purposeés described in subsections 7.8(A)(i) through (ii), in an aggregate
amount from and after the Closing Date not to°exceed $250,000,000 plus an amount equal to any unused amounts described
in subsections 7.8(A)(i) through (u) plus the aggregate amount of Net Equity Proceeds not applied 1o make Tivestments
pursuant 1o 'subsection 7 :3(x) (the "Maximum Expansion Capiral Expenditures Amount”) provided. that so long as {A) the
Consclidated Total Leverage Ratio s of the last day of the Tost receritly ended Fiscal Quarter for which financial statements
have been delivered is less than 5.00 io 1.00 after giving pro forma eff ect to any. proposed Expansion Capital Expenditures
and all other Expansion Capital Expenditures, Investmenis:and Restricted Junier Pavments made since such date (assuming
such E\pans:on Capital Expenditures, invesunents and Resiricted Junior Payments, and any Loans or other Indcbiedness
inciirred in connection therewith, ivere made on the last date of such Fiscal Quarter), then Borrower and its Restricted
Subsidiarics may make other Expansion Capital Expenditures in an additional aggrégate amoum not w exceed $250,000,000
and.(B) the Consolidated Total Leverage Ratio as of the-last day of the most recently-ended Fiscal Quarter for w hich
financial statcments have been delivered is less than 4:00-10 1.00 after giving pro forma cffect o any proposed Expansion
Capilal Expenditures and all other Expansion Capital Expenditures, Invesiments and Restricied Junior Payments made since
such date (asswuning such Expansion Capital Expenditures, [nvestments and Restricted Junior Paviments, and anv Loans or
other Indebtedness incurmed in conncction therewith, were made on the last date of such Fiscal Quarter), then Borrower and
its Restricted Subsidiaries may make additional Expansion Capital Expenditures-without regard to any dollar limitation;
provided. further, that Expansion Capital Expenditures made pursuant to this subsection.? 8A(ii) shail be deemed appl:cd
first against the Maxiimum Expansion Capital Expenditurcs Amount, sccond against the allowance provided in clause
(Ayabove and third agamsl the allowance provided in clause (B) above but in no cvent shall any Expansion Capital
Expenditures, once made in accordaice with this subscction 7.8Adii).
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later be decmed to creale an Event of Default under this subsection 7. 8A(ii) as a result of a change in the Consolidated Total
Leverage Ratio that causes the allowaixes provided for in either ctanse (A) or (B) above 10 no longer be availabie; provided
further that any amounts available pursuant 1o this subsection 7.8A(ii} may be used for the purpose described in subsection
7.8A() notw lthslandmg that the maximum amonni of Expansion Capital Expenditures set forth in such subsection is
exceeded solely by such use,

B. Maintenance Capital Expenditures. Borrower and its Restricted Subsidiaries may .make Maintenance Capital
Expenditures in an aggregate amount not to exceed in-any Fiscal Year the:greater of (i) $85.000, 000 and (ii) 3.00% of the gross
revenucs of Borrower and its Restricted Subsidiaries on a consolidated basis in such Fiscal Year (the "Maximum Maintenanee Capital
Expenditures Amount"), provided that the Maximun Maintenance Capital Expenditures Amount for any Fiscal Year shall be increased
by an dmount equal to the excess, if any, of the Maximum Maintenance Capital Expenditures Amount for the previous Fiscal Year (as
adjusted in accordance with this prov iso) over the actual amount of Maintenance Capital Expenditures for such previous F:scal Yeur,
up to a maximum increase of $20.000,000 in any Fiscal Year,.

7.9. Fiscal Year.

Borrower shall not change its Fiscal Year-cnd from the last Sunday in April withoul the prior written consent of
Administrative Agent; provided that in the evemt Administralive Agent consents to any such change, Administrative Agerit is
authorized by the Lenders 1o make such changes to this Agreement (including the left hand columns 6f the tables set forth in
Section 7.6) as.may be appropriaie 1o reflect such change.

" 7.10.  Sales and Lease-Backs.

Borrower shall not, and shall not permit anv of its Restricted Subsidiaries to, directly or indirectly, become or
rcmain liable as lessee or as a guarantor or other surety with respect (o any lease, whether an Operating Leasc or a Capual Lease, of
amy property (whether real, personal or mixed), whether now owned or hercafier acquired, (i) which Borrower or any of its Restricted
Subsidiarics has sold or transferred or is to sell or transfer 1o any other Person (other than Borrower or any of its Restricted
Subsidiaries) or (ii} which Borrower or any of its Restricted Subsidiaries intends to-use for substantially the same purpose as any other
property which has been or is to be sold or transferred by Borrowcet or any of its Restricted. Subsidiaries to any Person (ether than
Bormower or any of its Restiicted Subsidiaries) in conncction with such lcasc; provided that Borrower and its Restricted Subsidiaries
may become and remain liable as lessee, guarantor or other surely with respect 1o any such lease if and (o the extent that (x) Borrower
or any of its Restricied Subsidiarics would be permitted to enter into, and remain liable under, such lease; and-sell such assct, under
subséttions 7,1 and 7.7, (y) any proceeds of any related Asset Salc is, to e extent applicable, applied 10 the repayment of the Loans
and other Obligations fo the extent required under subsection2.4B(iii)(a) and (z) the fair market value of all assets sold and thereafier
subjected to leascs descnbcd above doces not cxcecd $50,000,000.
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7.11.  Sale or Discount of Receivables.

Borrower shall not, and shall not permit any of its Restricted Subsidiaries to, directly orindirectly, seli with
recourse, or discount (except discounts with the primary obligor of any accounts receivable) or otherwise scil for less than the face
value thereof, any of its notes or accounts receivable.

7.12. Transactions with Shareholders and Affiliates.

Borrower shall not, and shall not permit any of its Restricted Subsidiaries to. directly or indirectly. enter.into or
permit {o exist any transaction (including the purchasc, sale, lease or exchange of any property or the rendering of anv service) with
any holder of 5% or-more of any class of equity- Sccurities of Borrower or with any Affiliate of Borrower or of any.such holder, on
lerms that are less favorabie 10 Borrower or that Restricted Subsidiary, as the case may be, than those that might be obtained at the
time from Persons whe arc not such a holder or Affiliate: provided that the foregoing restriction shall not apply to (i) any transaction
between Borrower and any of its Subsidiary Guarantors or between any of its Subsidiary Guarantors otherwise permitted hereunder or
(ii) reasonable and customary fees paid to members of the Governing Bodics of Borrower and its Restricted Subsidiarics.

7.13. Disposal of Subsidiary Stock.

Except for (x) any pledge or encumbrance of ihe Capital Stock of anv of its Resiricied Subsidiaries required under
this Agreement-and the applicable Collateral Docusiients and (v) any sale of 100% of the Capital Stock of any of its Restricted
Subsidiaries in compliance with the provisions of subscciion 7.7, Borrower shall not:

(i} direcily or indirectly sell, assign, pledge er otherwise encumber or dispose of any shares of Capital Stock
of anv of its Restricted Subsidianes, except to qualify directors if required by applicable law'; or

(i1) periit any of its Restricted Subsidiaries directly or indircctly to sell, assign. pledge or otherwise encumber
or disposc of any shares of Capital Stock of any of its Restricted Subsidiaries (including such Restricted Subsidiary), except
to Borrower, another Restricted Subsidiary of Bommower, or'to qualify dircctors if required by applicable law.

7.14. Conduct of Business.

From and after the Restatement Effective Datc, Borrower shall not, and shall not permit any of its Subsidiaries 1o,
engage in any business ather than the Related Businesses.

7.15, Amendments of Documents Relaging to Subordinated mdchtcdnessLDcsimation of "Designated Senior
Indebtedncss”.

A, Amendments of Documents Relating 10 Subordinated Indebtedness. Borrower shall not, and shall not permit
any of ils Restricted Subsidiaries to, amend or otherwise change the-terms of any Subordinated Indebtedness, or make any pavment
cansistent witl an
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amendment thereof or change thereto (i) if the effect of such amendment or change is 10 increase-the interest rate on such
Subordinated Indebtedness, change (to earlier dates) any dates-upon which payments of principal or.interest are due thercon, change
iy event of defaull or condition to an event of default with respect theréto (other than o éliiunate any such event of defaultor
increase any-grace period related thereto), change the redemption, prepayinent or defeasance provisions thereof (including. provisions
relating to a "Change of Control” or "Repurchase Offer” (as such tering are defined théréin) and the related definitions), reduce the
amount of permitted Indebtedness, change the subordination provisions ihereol {or of-any guaranty thereof), allow any collateral
therefor, or (ii) if the effect of such amendment or change. together with all other amendments or changes made. is-10 increase
materially the obligations of the obligor thereunder or to confer any additionat rights on'the holders of such Subordinated 1ndebledness
(or a truste€ or other representative on their behalf), unless Administrative Agent shall have approved such amendments or changes in
its reasonable discretion.

B. Designation of " Designated Senior Indebtedness”. Borrower shall not designate any Indebtedness (other than the
Obligations and any Indebtedness evidenced by the 7.75% Unsccured Note Indenture) as "Designated Senior Indebtedness” (as
défined in the 7% Subordinated Note Indenture or any other agreement evidencing Subordinated Indebtedness) for purposes of the 7%
Subordinated Note Indenture or such other agreement evidencing. Subordinated Indebtedness, as applicable. without the prior written
conseni of Requisite Lenders.

Section 8, EVENTS OF DEFAULT
If any of the following conditions or events (" Events of Default™) shall-occur:

8.1. Failure to Make Pavments When Due.

Failure by Borrower to pay any installment of principal of any Loan when due, whether at stated maturity, by
acccleration, by notice of voluntary prepayment, by mandatory prepayment or etherwisc: failure by Borrower to pay when duc any
amount payvable to the [ssuing Bank in reimbursement of any drawing undera Letter of Credit; or failure by Borrower to pay any
interest on any Loan or any fec or any other amount due under this Agreement within five davs after the date due; or

8.2, Default in Other Agreements.

(i) Failure of Borrower or any of its Restricted Subsidiaries to pay when due any principal of or interest on or
anv other amount payable in respect of one or more items of Indebtedness (other than Indebtedness referred to in subsection
®.1) or Comingent Obligations in an individual principal amount of $30,000,000 or more or with an aggregate principal
amount of $30,000,000 or-more, in cach'case beyond.the end of any grace period provided therefor; or (ii} breach or default
by Borrower or any of its Restricted Subsidianies with respect to any other matenal term of (a) one or more items of
Indebtedness or Contingent Obligations in the individual or.aggregatc principal amounts referred to in clause (i) above or
(b) anv loan agreement, morigage, indenture or other agreement relating to such item(s) of Indebtedness or Contingent
Obligation(s), if the effect of such breach or default is to cause, or to-permit the holder ar holders of that
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Indebtedness or Contingeni Obligation(s) (or a trustee on behall of such holder or holders) 10 cause, that Indebtedness or
Contingent Obligation(s) 1o become or be declared due. and payable prior (0 its stated maturity or the stated maturity of any
underlying obligation, as the case may be (upon the giving or receiving of nolice, lapse of time, both, or olhcmlse)

8.3, Breach of Certain Covenants.

Failure of Borrower to perform or complv with any. term or condition contained in subsections 2.3, 6.1(ix)(a), 6.1{ix)
(b), 6.1{(ix)(e). 6.1(ix)(g), 6.2, or Section 7 of this Agreement (prowded that in the case of subsections 6.1 {ix)(a), 6. I (ix)(b), 6.1 (ix)
{¢) and 6.1 (ix)(g). such Failures shall constitute an Event of Default in the cvem such failure shali not have been remedied or watved
within'3 days of the occurmrence thereof); or

8.4, Breach of Warranty,

Any representation. warranty, certification or other statement made by Borrower or any of its Subsidiaries'in any
Loan Document or in any statement or cerificate at any tme given by Borrower or any of its Subsidiatics in writing pursuant hereto
or thercto or in connection herewith or therewith shall be false in any material respect on the date as of which madc; or

8.5, Other Defauits Under Loan Documents,

Any Loan Party shall default-in the performance of or compliance with any tcrm contained in this Agrcement or any
of the other Loan Documents, other than any such term referred 1o in any other subscction of this Section 8, and such default shall not
have been remedied or waived within 30 days after receipt by Borrower and such Loan Party of notice from Administrative Agent or
any Lender of such defuult; or

8.6. Involuntary Bankruptey; Appointment of Receiver, cic.
(i) A court having jurisdiction in the premiscs shall enter a decree or order for relief in respect of Borrower or

any of ils Material Subsidiaries in an involuntary case under the Bankruptcy Code or under any other applicable bankrupicy.
insolvency or similar law now or hercafter in effeci, which decree or order is:not staved; or any other similar relief shall be
granted under any applicable federal or state law: or (i) an involuntary case shall be commenced against Borrower or any of
ils Material Subsidiarics under the Bz ankruptcy Code or under any other .splectlblc bankrupicy, insolvency or similar law now
or hereafter in effect; or a decrée or order of a count having juisdiction in the premises for the appointment of a receiver,
tiquidator, sequestraior, trusiee, custodian or other officer having similar' powers over Borrower or any of its-Material
Subsidianies, or overall ora subslamlal pa.n of its property, shall'have been eniered; or there shall have occurred the
ivoluntary appointment of an interim receiver, trustee or other custodian of Borrower or any of its Material Subsidiaries for
ali or & substantial part of its property; or a warrant of attachment, ¢xecution or similar process shall have been issued against
anv substantial pan of the property of Bormosver or any of its Matefial
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Subsidianies, and any such event described in (his clause (i1} shall continue for GO days unless dismissed, bonded or
discharged: or

8.7. Yoluntary Bankruptcy: Appointment of Recciver, Ete.

, () Borrower or any of iis Matenal Subsidiaries shall have an order for relicf’ entered with respect to it or
commence a voluntary case under the Bankrptcy Code or under any- 6ther applicable barkrupicy, insolvency or similar law
now or hereafier in effect, or shall consent to the entry of an order for relief in an involuntary case, or to the conversion of an
involuntary case to a voluntary case, under any such faw, orshall consent to the: appomunem of of taking possession by a
receiver, trusice or other custodian for all or a substantial partof its property: or Borrower or any of #ts Material Subsidiaries
shiall make any assigiunent for the benefit of creditors; or (i) Borrower or any of its Material Subsidiaries shall be unable, or
shall fail generally, or shall admit in writing its inability, (o pay its debls as-such debts become due; or the Goveming Body of
Bormower or any of its Material Subsidiaries {or any commitiee thereof) shall adopt any resotution or otherwise authorize any
action to approve anv of the actions referred 1o in clause (i} above;or this clause (ii); or

8.8, Judgmenis and Attachments.

Any money judgment, writ or warrant of attachuneni or similar process involving (i) in any mdwndual case an
amount-in excess of $30,000,000 or (ii) in the aggregate at any time an amoupt in excess of $30,000,000 (in cither case not adequately
covered by insurance as to which a Solven and unaffiliated insurance company ILEIS dcknowledgod covemge) shall be eniered or filed
against Borrower or‘any of its Restricted Subsidiaries or.any.of their respective asséts and shall’ temain undischarged, unvacated,
unbonded or unstaved for a period of 60 days (or in anv event later than five days prior (o the date of any proposed sale thcrcundcr) or

8.9, Disselution.

Any ordcr, judginent or decrec shall be cntered against Borrower or any of its Malerial Subsidiaries decrecing the
dissolution or split up of Bomrower or that Material Subsidiary and such order shall remain undischarged or unstayed for a period in
excess of 30 days; of

8.10. Emplovee Benefit Plans.

There shall occur one or more ERISA Events which individually or in the aggregate resulls in or might reasonably
be expected to result in liability of Borrower, any of ils'Restricted Subsidiaries or iany-oltheir respective ERISA Affihates in excess of
$5.000,000 during the term of this Agrecmenl or there shall exist an amount ol unfunded benefit liabilities (as defined in
Section 4001(a)( 18) of ERISA) individuatly or in the aggregate for all Pension Plans (cxcluding for purposes of such computation any
Pension Plans with respect to which assets exceed bencfit liabilitics), which exceeds $5,000,000; or
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8.11. Change of Confrol.

(i) The occurrence of a Change of Control or {ii) Borrower makes an offerto purchase or redeem any of the 7%
Suberdinated Notes, any other Subordinated Indebtedness orthe 7.75% Unsecured Notes upon a Change of Control; or

8.12, Invalidity of Subsidiary Guarantv; Failure of Security: Repudiation of Obligations,

At any time after the execution and delivery thereof, (i) the Subsidiary Guaranty for any reason. other than the
satisfaction in full of ali Obligations. shall cease to be in full force and effect (other than in accordance with its terms or as otherwise
permitted under this Agreement) or shall be declared to be null and void, (i) any Collateral Document shall cease to-be in fuil force

and effect (other than by reason of a release of Collateral thereunder in accordance with. the 1erms hereof or thereof, the satisfaction in
full-of the Obligations or any other termination of such Collaterat:Document inpccordance withithe terms hereof or thereof) or shatl
be declared null and void, or Administrative Agent shall not have or shall cease:to, have a valid First-Priority Lien in any matcrial
Collateral purported to be covered thereby, in each case for any reason'other-than the failure of Administrative Agent or any Lender to
take any action within its control, or (iii} any Loan Party shall contest the validity or enforceability of anv Loan Document or the
v ahdn) enforceability or priority of anv Lien in any material Collateral purported to be covered thereby in writing o deny in writing
that it has any further liability, including with respect to future advances by Lenders, under any Loan Document to which it is a party;
or

8.13. Loss of Gaming Licenses.

‘The occurrence of a Licensc Revocation by any Gaming Authority in a jurisdiction in which Borrower or any of its
Subsidiaries ownis or operates a Gaming Facility whicly, individually or in-the aggregate, could reasonably be expected to result in
reduction of more than 5% of the gross revenues of Borrower and its Restricted Subsidiaries on a consolidated basis; provided that
such License Revocation continues for at least thiny (30} consecutive days;

THEN (i) upon the occurrence of any Event of Default described in subsection 8.6, 8.7 or 8.11(ii), cach of (a) the unpaid principal
amount of and-accrued interest on the Loans, (b) an amount equal o the maximum amount that may at any time be drawn under all
Letters of Credit then owtstanding (whether or not any beneficiary under any such Letler of Credit shall have presented. or shall be
cntitled at such time to present, the drafis or other documents or certificates required to draw under such Letier of Credit), and (c) all
other Obligations shall automatically become immediately duc and payable; without presentment, demand, protest or other
requirements of any kind, all of which are hercby expresély waived by Borrower; and the obligation of. each Lender to make any Loan,
the obligation of Adminisirative Agent 10 issue any Letter of Credit and the right of any Lender to issue any Letter of Credit hereunder
shall thereupon terminate, and (i) upon the occurénce and during the continuation of any other Event of Default, Administrative
Agent shall, upon the written request or with the wriiten consent of Requisite Lenders, by writien notice to Borrower. dectare all or
any portion of the amounis described in clauses (a) through (c) above to be, and the same shall forthwith become,
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immediatcly duc and pavable, and the obligation of each Lender to make any Loan; (e obhgdnon of Administralive Agent 1o issue
any Letter of Credit and the right of any Revolving Lender 1o issue any Letter of Credit hereunder shail thereupon terminate; provided
that the foregoing shall not affect in any way the obligations of Revolving Lenders under subsection 3.3C(i). :

Any amounts descnbed in clause (b) above, when received by Administrative Agem, shall be held by
Administrative Agent as cash collateral security for retmbursement obligations with respect-to Letters of Credit then outstanding,

Notwithstanding anything contained in the second preceding paragraph, if at any time witlin 60 days alter an
acceleration of the Loans pursuant to clause {ii) of such paragraph Borrower shall pay all arrears of intcrest and all payments on
‘account of principal which shall have become due otherwise than as a result of such acceleration (with interest on principal and, to the
extent permitted by law, on overdue interest, al the mtes specificd in this Agmemem) and all'Events of Default and Potential Events of
Default (ather than non-payment of the principal of and accrued interest on the Loans, in each case which i5 due and payable solely by
virlue of acceleration) shall be remedied or waived pursuant 1o sibsection 10.6, then Requ1sne Lenders, by writlen notice to Borrower,
may at their option rescind and annul such accelcration and its conscquénces; but such action shall not affect any subsequent Event of
Default or Poiential Event of Default or impair any right consequent thereon. “The provisions of this pamgraph are intended merely o
bind Lenders to a decision which may be made at the election of Requisite Lenders'and are not intended, directly or indirectly, (o
benefit Borrower, and such provisions shall not at any time be construed so as to grant Borrower Lhe right to require Lenders to rescind
or annu! any acceleration hereunder or 1o preclude Administrative Agent or Lenders from exercising any of the rights or remedies
available to them under any of the Loan Documents, even if the conditions.set fonth in this paragraph are met. Lenders hereby
ackngwledge that any foreclosure under this Agreement or any other Loan Document of any Gaming Facility, any Persons owning,
leasing, operating or using such Gaming Facility or any gaming equipment or alcoholic beverages may be Subjecl 1o any prior
approvals or exemptions required under any applicable Gaming Laws or Liquor Laws.

Section 9. ADMINISTRATIVE AGENT
92.1. Appointment.
Al Appeintment of Administrative Agent. Wells Fargo is’hercby:appointed Administrative Agent hercunder and

under the other Loan Documents and each Lender hereby authorizes Wells Fargo to act as its administrative-agent in accordance with
the terms of this Agreement and the other Loan Documenis. Wells Fargo agrees to act.upon the express conditions contained in this
Agreemeni and the other Loan Documents, as applicable. The provisions of this Section 9 are solely for the benefit of Administrative
Agentand Lenders and no Loan Party shall have.rights as a third party beneficiary of anv of the provisions thereof. In performing its
functions and duties under this Agreement, Administrative Ageint shail act solely as-an administrative agem of Lenders and does not
assume and shall nol be deemed 10 have assumed any-obligation towards or retationship of agency or trust with or for Borrower or any
of its Subsidiarnies,
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B. Appointment of Supplemental Collateral Agents, It'is the purposc of this Agrcement and the other Loan
Documents.that there shall be no violation of any law of any jurisdiction denving or restricting thie right ol banking corporations or
associations o transact business as agent ortruslee in such jurisdiction. It is recogitized that in case of liugation under ihis Agreement
orany-of the other Loan Documents, and in panticular in case of the enforcement of any. of the Loan Documents, of in case
Administrative A gent decms that by rcason of any present or future law of any jursdiction it may no1 exercise any of the rights,
powers-or remedies granted herein or in aniy of the other Loan Documents or.take any-other action which may be desirable or
necessary in connection therewith, it may be necessary that Administrative Agent appoint {with notice to Borrower) an additional
individual or institution as a separate trustee, co- trustee, collateral agent or collateral-co-agent (any such additional individual or
institution being referred 1o berein individually as a "Supplemental Collateral Agent” and collectively as "Supplemental Collateral Agents").

I Administrative Agent appeints a Supplemental: Collateral Agent with respect to anv Collateral, (i) each and every
tight, power, privilege ot duty expressed or intended by this Agrcement or any of the other Loan Documents to be exercised by or
vested in or conveyed to Administrative Agent with respect to such Collateral:shal be exercisuable by and vest in such Supplemenial
Collateral Agent 10 the extent, and only to the extent, necessary to cnable such:Supplemental Collateral Agent to exercise such nghts,
powers and privilcges with respect to such Collateral and 10 perform sucli-dutics with-respect-1o such Coliateral, and every covenant
and obligation contained in the L.oan Documents and necessary to the exercise or, perfornance thereof by such Supplemental
Collateral Agent shall run to and be enforceable by either Administrative Agent or such Supplemenial Collateral Agent, and (ii} Lthe
provisions of this Section 9 and of subsections 10.2 and 10.3 that refer to Administrative Agent shall inure to the benefit of such
Supplemental Collateral Agent and all references therein to Administrative Agent shall be deemed to be references to Administrative
Agent and/or such Supplemental Collateral Agent, as the context may rcquire.

Shiould any instrument in wriling from Bomower or any other Loan Party be required by any Supplemental
Coltateral Agent so appointed by Administrative Agernit for more fully and certainly vesting in and confirming to him or it such nights,
powers; priviteges and duties, Bomower shall, or shall cause such Loan Party to, execute, ackndivledge and deliver any and all such
instruments promptly upon request by Administrative Agent. 1n case any Supplemental Collatieral Agent, or a successor thereto, shali
die, become incapable of acting. resign or be removed, all the rights, powers, privileges and duties of such Supplemental Collateral
Agent, to the extent permitied by law, shall vest in and be exercised by Admnistrative Agent untif the appointinent of a new
Supplemental Collateral Agemt.

C.  Control. Each Lender and Administrative Agent hercby appoint each other Lender as agent for the purpose of
perfecting Adiministrative Agent's security interest in assets that, in accordance with the UCC, can be perfected by possession or
control.,

9.2, Powers and Duties; General Immunity.

A, Powers; Duties Specified. Each Lender irrevocably authorizes Administrative Agent to take such action on such
Lender's behalf and to exercise such powers, rights and

144




remedies hercunder and under the other Loan Documents as are specifically delegated or granted to Administralive Agent by the terms
hereol and thercof, together with such-powers, rights and remedies as are reasonably incidental thereto. Administmtive Agent shall
have only those duties and responsibilities thal are expressly specified in this Agreement and the other Loan Documents.
Administrative Agent may exercise such powers, rights and remedies and perform such dutics by or through its agents or employees.
Administrative Agent shall not have, by reason of this Agreement or any of the other Loan Documents, a fiduciary relationship in
respect of any Lender; and nothing in this Agreement or any of the other Loan Documents, expressed or implied, is intended to or
shall be so construed as 10 impose upon Administrative Agem any obligations in respect of this Agreement or any of the other Loan
Documents except as expressly sei forth herein or therein. Administrative Agent is [urther.authonzed by the Lenders 10 enier into
agreements supplemental o this Agreement or any other Loan Documncnis for the purpose of curing any formal defect, inconsistency,
omissioror ambiguity in this Agreement or any other Loan Document to which it 1s a party (without any consent or approval by the
Lenders).

B. No Responsibility for Certain Matters.. Administrative Agent shall not be responsible to any Lender for the
execution, effectiveness. genuineness, validity, enforceability, collectibility or sufficiency of this Agreement or any other Loan
Document or for any representations, warranties, recitals or stalcments made herein or therein or made in any written or oral
statements.or in any financial or other stalements. instruinemts; reports or cetificates or any other documents furnished or made by
Administrative'Agent to Lenders or by or.on behall of Borrower 10. Administrilive. Agent or any Lender in conneciion with the Loan
Documents and the transactions contemplated thereby or for the financial condition or business affairs of Borrower or any other
Person liable for the payinent of any Obligations, nor shall Adll]lﬂlsll‘ﬂlﬂre Agent be required to ascertain or inquire as to the
performance or observance of any of the terms, conditions, provisions, covenants or agreements contained in any of the Loan
Documents or as to the use of the proceeds of the Loans or the use of the Letters of Credit or as to the existence or possible existence
of any Event of Default or Potential Event of Defauli. Anyihing contained in this Agreement to the contrary notwithstanding,
Administrative Ageut shall not have any liability arising (rom covfiraations of the amount of autstanding Loans or the Letter of
Credit Usage or the component amounts thereof unless any such liability results from the gross negligence or willful misconduct of
Administrative Ageni.

C. Exculpatory Provisions. Neither Administrative Agent nor any of its officers, directors. employees or agents shall
be liable to Lenders for any action taken or omitted by Adtmmstnu\'c Agent under of in connection with'any of the Loan Documenis
except 10 the extent caused by Adininistrative Abenl s gross negligence or willful misconduct. Administrative Agent shall be entitied
to refrain from any act or the 1aking of any action (including the failure to take an actiony in conncciion with this Agreement or any of
the other Loan Documents or from the exercise of any power, discretion or aathority vested in it hereunder or thereunder uniess and
until Administrative Agent shall have received instructions in'respect thereof from Requisite Lenders (or such other Lenders as may
be required to give such instructions under subsection 10.6) and, upon receipt of such instructiohs from Requisite Lenders {or such
other Lenders, as the case may be), Administrative Agent shall be entitled to act or {where 50 instructed) refrain from acting, or to
exercise such power, discretion or authority, in accordance with such instructions. Without prejudice to the generality of the
forepoing, (i) Administrative Agent shall be entitled to rely, and shall be fully protected in relying, upon any communication,
imstrument
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or document believed by it to be genuine and correct and 1o have been signed.or sent by the proper Person or Persons, and shall be
entitled 1o rely and shall be protecied in relying on opimons and judgments of attorneys (who may be attomeys for. Borrower and its
Subsidiaries). dccouniants, expens and other professional advisorsisclecied by it (ii) no Lender shall have any night of action
whatsogver against Administrative Agent as a result of Administrative Agent acting or (where so instructed) ref] raining from acting
under this _Agreement or any of the other Loan Documents in accordance with the instructions of Requisite Lenders (or such other
Lenders as may be reqmred to give such instructions under subsection 10.6); and (iii) Administrative Agent will not incur any liability
for any aritlanelical error in computing any amount paid or payable by Borrower or anv Affiliaie thercol or paid or payable 10 or
received or receivable from any Lender under any Loan Document, inchuding principal. intcrest, any Commitment Fee, Loans and
other amounts; provided, that, prompily upon discovery of such an error in computation, the Adminisirative Agent, the Lenders and
(1o the extent applicable} Bormrower shall make such adjustinents as are necessary (o correct such error and to restore the parties 10 the
position that they would have occupied had the error not occurred.

D. Administrative Agent Entitled to Act'as Lender, The agency hereby created shall in no way impair or affect any
of the rights and powers of. or impose any dutics or obligations upon, Administrative Agent in its individual capacity as a Lender
hereunder. With respect to its participation in the Loans and the Letters of Credit, Administrative Agent shall have the same rights
and powers hereunder as any other Lender and may exercise the samé as though it were not performing the duties and functions
delegaled to it hereunder, and he tenn "Lender” or "Lenders” or any similar term shall, unless the context cleasly othenvise indicates,
include Administrative Agent in its individual capacity. Administrative Agent and its Affiliates may accept deposits from. lend
money 1o acquire equity interests in and generaily engage in any kind of commercial banking, investment banking, trust, financial
advisory or other business with Borrower or any of its Affiliates as-if it were not performing (he dutics specified herein, and may
accep! fees and other consideration from Borrower for services in connection with this Agreement and otherwise without having to
account for the same to Lenders.

9.3. Representations and Warranties; No_Responsibility for Appraisal of Creditworthiness.

Each Lender represents and warranis that il has made its own independent investigation of the financial condition
and alTairs of Borrower and its Subsidiaries in connection with the making of the Lvans and-the issuance of Letiers of Credit
hereunder and that il has made and shall continue to make its own appraisal of the creditworthiness of Borrower and its Subsidiarics,
Administrative Agent shall not have any duty or responsibility, either initially or on a continuing basis, to make uny such invéstigation
or any such appraisal on behalf of Lenders or to provide any Lender with dnv credit or other information with respect thercto, whether
coming into its possession before the making of the Loans or at any time or times thercafter, and Administrative Agent shall not have
any responsibility with respect to the accuracy of or the completencss of any information provided to Lenders.
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9.4, Right to Indemnity.

Each Lender, in proportion (o its Pro Rata Share, severally agrees.to indemnify Administrative Agent, each Joint
Lead Arranger and their officers, dircciors,.employees, agents, altorneys, professmnal advisors and each of them, to the extent that any
such Person has not been'and is required to be reimbursed by Bormower, for.and againstany and all liabilities, obligations, losses,
damuges, penallies, actions, judgments, suits, costs, expenses’ (including counsel fees and disbursements and fees and disbursements of
any financial advisor engaged by Administrative Agenl) or disburséiments of any kmd or.nature whatsoever which may be imposed or,
incurred by or asserted against Administrative Agent or such other Person in exercising its powers, rights and remedies or performing
its duties’of an Administrative Agent or Joint Lead Arranger hereunder or under the other Loan Documents o1 ptherwise 1n its capacity
as Administrative Agent or Joint Lead Arranger in any way relating to or arising out af:this Agreement or the ather Loan Documeits;
provided that no Lender shall be liable for any portion of such liabilities; obligations, losses, damages, penaliies, actions, judgments,
suits; costs, expenses or disbursements resulting from Administrative Agent's or any Joint Lead Armnger's gross negllgence or willful
misconduct. If any indemnity fumished 1o Administrative Agent or any other such Person for any purpose shall, in the opinion of
Administrative Agent, be insufficient or become impaired, Administrative Agent may call for additional indemnity and cease, or not
commenge, to do the acts indemnified against until such additional indemnity is furnished.

9.5, Successor Administrative Agent and Swing Line Lender,
Al Administrative Agent may resign at any time by giving 30 days’ prior writicn notice thereof to Lenders and

Borrower, provided that if the Administrative Agent determincs that for.it lo continue as Administritive Agent would result in a
conflict of tnterest affecting the Administrative Agent, or would create-an ulmcccptable risk of significant liability of the
Adminisirative Agent to-a third party, or.would otherwise be inadvisable under prevailing standards of banking prudence, Mmay resign
at any time upon writlen notice to the-Borrower and the Lenders: provided furthér, that such resignation shall not be effective until a
successor Administrative Agent has been appointed. Administrative Agent may ‘be removed at any time with or without cause by an
instrument or concurrent instruments in writing delivered to Borrower and Administrative Agent-and signed by Requisite Lenders.
Upon any such notice of resigihation or any such removal. chuxsatc Lenders shall have the right, upon-five Business Davs’ notice to
Borrower, to appoint a successor Administrative-Agent. Upon the'acceptance of any appointinent as Administrative Agent hercunder
by a successor Administrative Agem. that successor Administrative: Agent shall thereupon succeed to and become vested with all the
rights, powers, privileges and dutics of the retiring or removed Administrative-Agent and the retiring or removed Administratve
Agent shall be discharged from its dutics and obligations undér this: Agrccmcn! After any retiring or removed Adininistrative Agent's
resignation or remgval hereunder as Administraiive Agent, the provisions of this Section 9 shalt inurc to its benefit as to any actions
taken of omittcd 1o be taken by it while it was Administrative Agent under this Agreement.

B. Successor Swing Line Lender, Any resignation or removal of Adminisirative Agent pursuant to subsection 9.3A
shall also constitute thé resignation or removal of Wells Fargo-or its successor as Swing Line Lender, and any successor
Administrative Agent appointed

147




pursuan 1o subsection 9.5A shall. upon iis acceptance of such appointment, become the successor Swing Line Lender for all purposes
hercunder. In such event (i) Borower shall prepay any outstanding Swing Line Loans made by the retinng or removed
Administrative Agent in its capacity as Swing Line Lender, (ii) upon such prépavment. the retidng of removed Adiministralive Agen
and Swing Line Lender shall surrender the Swing Line Note held by it to Borrower for cqncel!auon and (iii) Borrower shall issue a
new Swing Line Note o the successor Administrative Agent and Swing Line Lender.substantially.in the form of Exhibit V1 annexed
hefeto, in the principal amount of the Swing Line Loan Conmitment then'in efect-and with other appropriale insertions,

9.6. Collateral Documents and Guaranties.

Each Lender hereby further authorizes Administrative Agent, on behalf of and for the benefit of Lenders, to enter
into each Collateral Document as secured party and to be Administrative Agent for.and répresentative of Lenders under lhe Subsidiary
Guaranty, and cach Lender agrees to be bound by the terms of each Collateral Document and the Subsidiary Guaranty; provided that
Adnnnlstr'dma Agent shall not (i) enter into Or consent to any matcrial dmendmem modification; lermination or waiver of any
provision contained in any Collateral Document or the Subsidiasy Guammy of (it} releasé any Collateral (except as otherwise
expressly permitted or required pursuant to Lhe terms of this Agreement or the applicable Collateral Document), in each casc without
the prior consent of Requisite Lenders (or. if required pursuant to subscction 10.6, all Lenders). provided furiber. however, that,
witltout further written consent or authorization from Lenders, Adminisiralive Agen may execiie any docuimenls ot instniments
necessary (o (a)-release any Lien encumbering any item of Collateral, that is the subject of a sale or other disposition of asséts
pennitted by this Agreement or to which Requisite Lenders (or such greater number of Lenders as may be required pursuant to
subsection 10.6) have otherwise consented or (b) release any Subsidiary Guarantor from the Subsidiary Guaranty if all of the Capital
Stock of such Subsidiary Guarantor is soid to any Person (other than an AfTiliate of Borrower) pursuant to a sale or other disposition
permitted hereunder or to which Reguisite Lenders (o1 such greater numbér,of Lenders as may be required pursuani 1o subsection
10.6) have otherwise consented. Anything contained in any of the Loan Docuinents o the contrary notwithstanding, Borrower,
Administrative Agent and each Lender hereby agree that (X) no Lender shail have any. right individually to realize upon any of the
Collateral under any Collatersl Document or to enforce the Subsidiary Guaranty, it being understood and agrecd that all powers, rights
and remedies under the Collateral Documents and the Subsidiary Guaranty inay be exercised solcly by Administrative Agent for the
benefit of Lenders in accordance with the terms thercof, und (Y) in the'event of a foreclosure by Administrative Agent on any-of the
Collatcral pursuant (o a public or privale sale, Administrative Agent or any Lender may be the purchaser of any or all of such
Collatcral at any such sale and Administrative Agent, as adnunistralive agent for and representative of Lenders (but not any Lender or
Lenders in its or their respective individual capacities unless Requisite Lenders shait otherwise agree in wnting) shall be entited, for
the purpose of bidding and making settiemnent or pavment of the purchase price for all or, ady portion of the Collateral sold at any such
public sale. to use and apply any of the Obligations as a credit on account of the purchase price for any Collatcral payable by
Administrative Agent at such sale.
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92.7. Joint Lead Arranpers, Joint Bookrunners, Syndication Agents and Documentition Agents.

Neither any Joint Lead Arranger, any Joint Bookrunncr nor any other ¢o- dgenl (including any svndication agent or

" any documentation agent) shall have any right, power, obligation, tigbility, responsibility or duty under {his Agreement other than
those applicable 10 all Lenders as such. Without limiting the foregoing. nelther any Joint Lead Amnger any Joint Bookrunner nor
any other co-agent (including any syndication agent or any documentation agent) shall have or be deerried to have any fiduciary
relationship with any other Lender.” Each such Lender acknowledges thatit has not relied, and will not rely, any Joint Lead Amnger
any Joim Bookmunner or any other co-agent (including any syndication 1gcm or any documemallon agent) in dec1dmg to enter into this
Agreement or in taking or not taking action hereunder.

9.8. Administrative Agent Mav File Proofs of Claim,

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement,
adjustment, composition or other judicial procecding relative to Borrower or any of the Subsidiaries of Borrower, Administrative
Agent (irrespective of whether the principal of any Loan shall then be due and payable as herein expressed or by declaration or
othenwis¢ and irrespective of whether Administrative Agent shall have made any demand on Borrower) shall be cntitled and
empowered, by intervention in such proceeding or othenwise: -

{0 10 file and prove a claim for the wholc amount of principal and interest owing and unpaid in respect-of the
Loans and any other Obligations that are owing and unpaid‘and to file such other papers or documents as may be necessary or
advisable in order to have the claims of Lenders, Administrative” Agent and any Joint Lead Arranger (including aiy claim for
the rcasonable compensation, expenses, disbursements and advances of Lendcrs Administrative Agent and any Joint Lead
Arranger and iheir agenis and caunsel and all other amounts dug Lenders, Adminisitative Agent and any Joint Lead Armanger
under subsections 2.3 and 10.2) allowed in such judicial proceeding:

(ii) to collect and receive any moneys or other property payable or deliverable on any such clains and to
distribuie the same; and

(iii) any custodian, recciver, assignee, trustec. liquidator, sequestiator or other similar official in any such
judicial proceeding is hereby authorized by each Lender to make such paymeiits to Administrative Agent and. if
Administrative Agent shall consent o the making of such paynicnts directly to Lenders, to pay to Administrative Agent any
awount due for the reasonable compensatidn, expenses; disbursements and advances of Administrative Agent and'its agents
and counsel, and any other amounts due Administrative-Agent under subsections 2.3 and 10.2.

Nothing herein contained shall be deemed to anthorize Administrative Agent 1o authorize or consent o or accept or adopt on behalf of
any Lender any plan of reorganization, arrangement; adjistment or composition affecting the Obligations or the-rights of any Lenders
or lo anthorize Adminisirative Agent to vote in respect of the claim of any Lender in any siich proceeding.
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2.9, Withholding Tax.

To the exient required by any applicable law, the Administrative Agent may withhold from any interest payment to
any Lender an amount equivalent to any withholding Tax. 1f any Governmental. Authority assens a claim that the Adminisirative
Agent did not properly withhold Tax from-amounts paid to or for the account of:an Lender because the appropriate form was not
detivered or was not property cxeculed or because sucli Lender failed to notify-the Administrative Agent of a change in circumstances
which rendered the exeniption from, or reduction of, withhelding Tax ineffective or for any other reason, such Lender shall indemnify
the Adnumsuau\'e Agent fully and for all amounts paid, direcily or indirectly. by-the” Adminisirative Agent as Tax or otherwise,
inchuding any penaliics or interest and together with all expenses (including’ legal expenses, allocated internal costs and oul—of—pockel
expense) incurred, Nothing herein shall limit or reduce Borrower's obligations set forth in'subsection 2.7B.

2.10. Performance of Conditions.

For the purpose of determining fulfillment by the Borower of conditions precedent specified in Scctions 4.1 and 4.2 only,
each Lender shall be decmed to have consented to, and approved or accepted, or to be satisfied with each document or other matter
seni by the Administrative Agent to such Lender for consent, approval, acceptance or satisfaction, or required under Section $ to be
conscnied to, orapproved by or acceptable or satisfactory to, that Lender, unless an officer of the Administrative Agent who is
responsible for the transactions contemplated by the Loan Documients. shall have recetved writien notice from that Lender prior to the
Restatement Effective Date or the Funding Date, as applicablc, spcmﬁmg its:objcction thereto-and either (i) such objection shall not
hive been withdrawn by written notice to the Administrative Agent or (ii) in the case of any condition to the making of a Loan, that
Lender shall not have made availabie 10 the Administrative Agent that Lender's Pro Rata Share of such Loan.

Section 10, MISCELLANEOUS

10,1, Assignments and Participations in Loans and Letters of Credit.

A, General. Subject to subsections 10.1B and 10.1C, each Lender shall have the right a1 anv time to (1) sell, assign or
transfer to anv Eligible Assignes, or (i) seli participations to any Peison in, alt or any part of its Contmitments or Loan or Loans made
by it or its Letters of Credit or participations’ therein or any, other interest ilerem or inany other Obtigations owed 10 if; provided that -
no such sale, assignment, ransfer or panicipation shall, without ihe consem of Boirower, require Borrower 1o file a reglstrauon
staterment with the Securities and Exchange Commission or apply to qualify such sale, assignment, transfer or participation under the
securities laws of any staic; provided, funiher, that no-such sale, 155|gmnenl .or tr'msfer described in clause (i} above shall be effective
uniess and uniil an Assignment Agreement effcclmg such sale, assignment or iransfer shat} have been aceepted by Adminisirative
Agent and recorded in the Register as provided in subscction 10.1B(ii); and provldcd further that no such sale, assighment, transfer or
participation of any Leuter of Credit orany Revolving Loan or any participatton therein may be made sep,lmteiv from a-sale,
assigninent, transfer or panticipation of a cormresponding interest in the Revolving Loan Commitment of the Lender effecting such sale,
assigiment, ransfer or participation; and provided, further, that, anything contained herein to the
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contrary nolwithstanding. the Swing Line Loan Commitnent and the Swing Linc Loans of Swing Line Lender may not be sold,
assigned or transferred as described in clause (i) above to any Person other (han a successor Administrative Agent and Swing Line
Lender 1o the extenl contemplated by subsection 9.5. Except as othenwise provided in this subsection 10.1, no Lender shall, as
between Borrower and such Lender, be relieved of any of its obligations hereunder as a result of any sale, assignment or iransfer of, or
any granting of pariicipations in, ali or any pan of its Commitments or the Loans, the Letters of Credit or pasticipations therein, or the
othier Obligations owed to such Lender. Except as otherwise provided in this subsection 10.1, such Lender shall emain solely
responsible for the performance of such Obligations, and Borrower shali continue to deal solely and directly with such Leader in
connection with such Lender's rights and obligations under this Agreement. )

B. Assignments.
(L Amgunts and Terns of Assignments. Each Commitment, Loan, Letter of Credit or participation therein,

or other Obligation may (a) be assigned in any amount to another Lender, or to an Affiliate or Approved Fund affiliated with
the assigning Lender or another Lender, with the giving of notice to the Administrative Agent and, so long as no Event of
Default has occurred and is continuing, Borrower, or (b) be assigned in an aggregate amount of not less than 31,000,000 or
intcgral multples of $1.000,000 (or such lesser amount as shall constitute the aggregate-amount of the Cormumitments, Loans,
Letters of Credit and participations therein, and other Obligations of the assigning Lender) to any other Eligible Assignee (or
a group of related funds that each constitute an Eligible Assignee) with the prior written consent of Adminstrative Agent
and, with respect to Revolving Loans and Revolving Loan Commitments, the Swing Line Lender and the [ssuing Bank, and,
's0 long as no Event of Pefault has occurred and is conlinuing, with the prier written consent of Borrower (which consent of
Borrower, if required, and Administrative Agent shall not be unreasonubly withheld or delayed). To the extent of any such

_assignment in accordance with eithér clausc (a) or (b) above, the assigning Lender shall be relieved of its obligations with
respect to #ts Commitments, Loans, Letters of Credit or paricipations therein, or other Obligations or the portion thereof so
assigned. The parties to each such assignment shali execute and deliver 10 Adiministrative Agent, for its acceptance and
recording in (the Register, an Assignment Agreement, togetlier with a processing fee of $3,500 (unless waived by
Administrative Agent and unless the assignee is an Affiliate or an Approved Fund of the assighior, in which case no fee shall
be required and provided, further, that only one recordation fee will be charged where multiple assignments are made by a
single assignor to multiple Approved Funds administered or managed by the same. Persan, or by muliiple Approved-Funds
adminislered or manzged by the same Person 1o a single assignee) and such forns (including an administrative questionnaire
if the Eligible Assignee is not a Lender), certificaies or other evidence, if any, with respect to United States federal income
Tax withholding matters as the assighee under such Assignment Agreement may be required to deliver to Adnunistrative
Agent purssant to subsection 2.7B(1v). Upon'such exccution, delivery, acceptance and recordation, from and after the
effective datc specified in such Assignmem Agreement, (v} the assignee thercunder shall be a party hereto and. 1o the extent
that rights and obligations hereunder have been assigned to it pursuant to such Assignment Agreement, shall have the rights
and obligations of a - ot
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Lender hereunder, and (2) the assigning Lender thereunder shalt, to e extent that rights and obligations hereunder have been
assigned by it pursuant to such Assignument Agreement, relinquish its rights {other than any rights which survive the
termination of this Agreement under subscction 10.98)-and be released from its obligations under this Agreement (and, in the
case of an Assignment Agreemerit covering all or the remaining portion of an assigning Lender’s rights and obligations under
this Agreement, such Lender shall cease 10 be'a party hereto; provided that, anvthing contained in any of the Loan
Docuiments 10 the contrary notwithstanding, il such Lender is'the lssuing Bank, with respect (o any outstanding Letters of
Credit, such Lender shall continue to have ali rights and obligations of an Issuing Bank with respect to such Letters of Credit
until the cancellation or expiration of such Letters of Credit and the reimbursement of any amounts drawn Lthereunder). The
Commitments hereunder shall be modifted to reflect the- Commitment of such assignee and any remaining Cowminitment of
such assigning Lender and, il any such assignment occurs afler the-issvance of any Notes hereunder, the assigning Lender
shull, upon the eflectiveness of such assignment or as promptly thereafier as practicable, surrender its applicable Naotes, if
any, o Administrative Agent for cancellation, and thereupon, if 50 requested by the assignee in accordance with subscclion
2.1E, new Notes shal! be issued to the assignee and (o the ussigning Lender, substantially.in the form of Exhibit I'V or
Exhibit V annexed hereto, as the case may be, with appropriate inscrions, to reflcct the new Commitments and/or
outstanding Term Loans, as (he case may be, of (he assignee and the-assigning Lender. Any assignment or transfer by a
Lender of rights or obligations under this Agreement thai does not comply with this subsection 10.1B shall be treated for
purposes of this Agreement as a sale by such Lender of a participation i such rights and obligations in accordance with
subsection 10.1C. :

(ii) Acceptance by Administrative Agent; Recordation in Register, Upon iis receipi of an Assigniment
Agrcement executed by an assigning Lender and an assignee representing that it is an Eligible Assignee, together with the
processing fee referred to in subsection 10.1 B(i) and any [orms, certificates or other evidence with respect lo United States
federal income Tax withholding matters that such assignec may be required to deliver to- Administrative Agent pursuant to
subsection 2.7B(iv), Administrative Agent shall, if Administrative Agent (and, if necessary, Borrower) have consented to the
assignment evidenced thereby (in each case 1o the extent such consent is required pursuant-to subsection 10.1B(i)), promptly
(a) accept such Assignment Agreement by excenling i counterpan thereof as provided therein (swhich acceptance shall
evidence any required consent of Administrative Agent to such assignment), (b) record the information contained thercin in
ihe Register, and (c) give prompt notice thereof to Borrower. Administrative Agent shall maintain a copy of each
Assignment Agreement delivered to and accepled by il as provided in this subsection 10.1B(it).

(iii) Deemed Consent by Bormower, If the consent of Borrower to an assigiunent or {0 an Eligible Assignee is
required hereunder {including a consent o an assignmeni which does not meet the'minimum assigmmeni thresholds specified
in subsection 10.1B(i)), Bommower shall be deemed to have given its consent five Business Days after the date notice thereof
has been delivered by the assigning Lender (through
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Administrative Agent) unless such consent is expressiv refuscd by Borrower prior to such fifth Business Day.

In connection with any assignment of rights and obligations of any Defauliing Lender hereunider, no such assignment shall be effective
unless and until, in addition 1o the other conditions thereto set forth herein, the parties to the assignment shall make such additional
pavments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be
outright payment, purchases by the assignee of participations or subpamcnpanous or other compensating actions, including funding.
with the consent of Borrower and the Adminisirative Agent, the apphcablc Prg Rata Share of Loans previously requested but noi
funded by the Defaulting Lender, to each of which the applicable assignee and-assignor hereby -irrevocably consent), to (x) pav.and
salisfy in full ali payment liabililies then owed by such Delaulting Lénder to the. Administrative Agent or any Lender hereunder (and
interest accrued thereon), and {v) acquire (and fund as appropniate) its full Pro'Rata Share of:all Loans and participations in Lelters of
Credit and Swing Line Loans in accordance with its Pro Rata Share. Notwitlisianding the foregoing, in the event ihat any assignment
of rights and obligations of any Defaulting l.ender hereunder shall becone effective wnder applicable law without compliance with the
provisions of this paragraph, then (he assignee of such interest shail be”deemied 10 be a Defanlting Lender for ail purposes of this
Agreement until such compliance occurs.

C. Participations. Any Lender may, without the consent of, or notice to, Bormower or Adnunistrative Agent, sell
participations to one or wore banks or other entities, other than (1) Borrower, (ii} any Affiliate ol Borrower, (ii) any Defauliing
Lender, (iv) any Subsidiary of a Defaulting Lender, or (v) any Person who, upon becoming a Lender hercunder, would be a Defaulting
Lender or 2 Subsidiary of a Defaulting Lender (a ' "Participant™) in all or 2 pertion of such Lender's rights and/or obligations under this
Agreement (including all ora portion of its Cormmitient and/or the Loans owing 1o it):provided that (i) such Lender's obligations
under this Agreement shall remain unchanged., (ii) such Lender shail remain solely: responsible (0 the other parties hereto-for-the
+ performance of such obligations, and (iii) Borrower, Administrative:Agentand the other Lenders shall continue to deal solely and
directly with such Lender in cornection with such Lender's rights and obligations under this Agreement. Any agreement or
‘instrument pursuant to which a Lender sells such a participation shall provide'that such Lender shall rétain the sole right to enforce
ihis Agmemem and to approve any amendment, modification or waiver of -any provision'of this Agreement; provided that such
agreemen or instrument may provide (hat such Lender will not, withoul the consent of such Participani, agree to any amendment,
niodification or waiver that affects such Participant if such amendment, modification or waiver requires the unanimous writtén consent
ol all affected Lenders pursuant to subsection (0.6, Subject w subsccuon 10.1D, Barrower agrees that each Participan shall be
entitled to the benefits of subsections 2.6D, 2.7, and 3.6 to the samie extent as il it were'a Lender and had acquired its interest by
assignment-pursuant to this subsection 10.1C: provided, however, that in no cvent shall Borrower bie obligated 10 make any payment
with respect to such subsections which is greater than the amount that Borrower would have paid to the Lender had no such
participation beeirsold, unless the sale of the participation to such-Participant is made with Borrower's prior written consent. To the
‘extent permitted by lau each Participant also shall be entitled to the bencfits of subsection 10.4-as though it were a Lender. provided
such Participant agrees to be subject to subsection 10.3 as though it were:a Lender i any amounts outstanding
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under this Agreement arc due and unpaid, or shall have been declared or shall have become due and payable upon.the occurrence of an
Event of Default. Each Participam shall be deemed 10 have the right of sei-off in respect 6f ils participating interest in amounts owing
under this Agreeinent to the same extent as il the amount of its pariCipaling inlcrest were owing directly 1o il as a Lender under this
Agréement.

A Participant shall not be entitled to receive any greater payment under subsections 2.6D, 2.7 and 3.6 than the applicable Lender
would have been entitled 10 receive with respect to the participation sold to such Participant, unless the sale of the paricipation to such
Participant is made with Borrower's prior wrtten consent. A’Participant that would.be a Non-US Lender if it were a Lender shall not
be entitled to the benefits of subsection 2.7 unless Borrower is notified of the panticipation sold to such Participant and such
Participant agrees, for the benefil of Borrower, to comuply with subscction 2.7B(iv) as though it were a Lender.

D. Pledges and Assignments.

03] Any Lender may, without the consent of Borrower or the Adminisuative Agent, at any time pledge or
assign a security interest in all or any portion of its Loans, and the other Obligations owed to such Lender, 1o secure
obligations of such Lender, including any pledge or assignment-to sécure obligations:to any Federal Reserve Bank as
collateral security pursuant to Regulation A of the Board of Governors of the Federal Reserve System and any operating
circubar issued bv such Federal Reserve Bank and; provided that (a) no Lendér $hall, as between Borrower and such Lender,
be relieved of any of its obligations hereunder as a result of any such dSSlgmllenl or plcdge and (b) int no event shall any
assignee or pledgee be considered to be a "Lender” or be entitled Lo fequire:the assigning Lender to take or omil (o take any
action hereunder.

(i) Any Lender that is an Approved Fund may pledge its Notes (and cormesponding Loans) to its trustee for
the benefit of its investors, provided that any foreclosure or similar action by such trustec or other representative shall be
subject to the provisions of subsection 10.1B concering assignments- (mcludmg any required consents); and provided
further, that no Lender shall, as between Borrower and such Lender] be relicved of-any of its obligations hereunder as a result
of any such pledge.

E. Information. Each Lender may furnish any infonnation concerning Borrower and its Subsidiarics in the
possession of that Lender from time to time to assignees and Pamc:pants (including prospective assignees and Participants), subject to
subsection 10.19.

F. Representations of Lenders. Each Lender listed on the signature pages hereof hereby represents and warrants
(i) that it is an Eligible Assignee described in clausc (A) of the definition thercof: and (i) that it has experience and expertise in the
making or purchasing of leans such as the Loans. Each Lender.that becomes a party hereto pursuant 10 an Assignnent A greement
shall be deemed to agree that the representations and warrantics of such Lender contained in Section 2(c) of such Assignment
Agreemenl are incorporated herein by this reference.
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i.2.  Expenses.

Whether or not the transactions contemplated hereby shall be conswmmated, Borrower agrees to pay promptly (i) all
Ahe actual and reasonable costs and expenses of Administrative Agem in connection with the preparation and execution of the Loan
Documents and any consents, amendments, waivers or other modifications thereto; (ii) all the costs of-furnishing all opinions by
counscl for Borrower (including any opinions requested by Lenders as Lo any legal matters arising hereunder) and of Borrow er's
performance of and compliance with all agreements and conditions on its part to be performed or complied with under this Agreement
and the other Loan Documents including.with respect to conﬁmung compliance with environmental, insurance and solvency
requirements; (iif) the reasonable fees, expenses and disbursements.of counsel to Administrative Agenit (including allocated costs of
internal counsel) in connection with the negotiation, preparation, execution and adintnistration of the Loan Documenis and any
consents, amendments, waivers or other inodifications tiereto and dny other documents or mallers requested by Borrower, (iv) all the
actual costs and reasonable expenses of creating and perfecting Liens in favor of Administrative Agemt ofl behalf of Lenders pursuant
1o any Collatcral Document, including fiting and recording fees, expenses and Taxes, stamp or documentary Taxcs, search fees, title
insurance premiums. and reasonable fees, expenses and disbursements of counsel to Administrative. Agent and of counsel providing
anv opinions that Administrative Agent or Requisitc Lenders may request in respect of the Collateral Documents or the Licns created
pursuant thereto: (v) all-the actual costs and reasonable expenses (inclading the reasonable fees, expenses and disbursements of any
audilors, accountants or appraisers and any environmental or oiher consultants, advisors and agents emploved or retained by
Administrative Agent or its counsel) of obtaining and reviewing any-environmental audits or reports provided for under this
Agreement; (vi)-all the actual costs and reasonable expenses incurred by the Administrative Agent relating to the custody or
preservation of any of the Collateral; (vii) all other actual and reasonable costs and expenses incurred by -Administrative’ Agent in
connection with the syndication of the Commitments and the negotialion, preparation and exccution of the Loan Documents and any
consents, amendments, waivers or other modifications thercto and the (ransactions conternplated thereby; and (viii) after the
occuirence and during ‘the continnation of an Event of Default and an acceleration of the Obligations, afl cosis and'expenses, including
attomeys’ fees (including allocated costs of internal counsel} and costs of setttement, incurred by Administrative Agent and Lenders in
enforcing any Obligations of or in collecting any payments due from any Loan Party hereunder or under ihe other Loan Docuinents by
reasoil of such acceleration (including in connection with the sale of, coliection [rom, or other realization upon any of the Collateral or
the enforcement of the Loan Documents) or in connection with any refinancing orrestructuring of the credil armngements provided
under.this Agreement in the nature of 4 "work-out” or pursyant (o any insolvency or bankruptcy proceedings; provided that Borrower
shall not be responsible for expenses relating to assignments between Lenders inade pursuant to subsection 10.1.

10.3.  Indemnity; Waiver.

In addition to the payment of expenses pursuant to subsection 10.2, whether or not the transactions conlemplated
hereby shall be consummated, Borrower agrees 10 defend (subject to Indemnitees’ selection of counsel), indemnify, pay and hold
harmless Administrative Agent, cach Joint Lead Amanger and Lenders, and the officers. directors, employees. counsel,

h
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age'nls represenmatives, advisors and Affitistes of Administrative Agent, each Joint Lead Arranger and Lenders (collectively called the

“Indemnitees”), from and against any and all Indemnified Liabilities(as hercinafier defined); provided (hat Borrower shail not:have any
obligation to any Indemnitee- hereunder-with respect 1o any Indemnified Liabilities to the extent such Indemnified Liabilities arise
from ihe gross negligence or willful misconduct of that Indemnitee’as determined by a final judgment of a count of contpetent
Jjurisdiction,

As used herein, "Indemnified Liabilites" means, collectively, any and’all liabilities, obligations, tosses, damages

(including natural resource damayes), penaltics, actions, ]udgmcms suits, claims (mcludmg Environmental Claims). costs {including
the costs of any investigation, study, sampling, testing, abatement, clcanup. removal. remediation or other response aclion necessary to
remove, remediate, clean up or abate any Hazardous Materials Aclmlv) expenses and disbursements of any kind or nature
whatsoever (including the reasonable fees and disburscments of counsel for Indemnitees in conncction w ith any investigative,
administrative or judicial proceeding commenced or threatened by any Person, whether or not-any such Indennitec shail be des&gnalcd

as a.party or a polential party thereto, and any fees or expenses mcurred by Indemnitees in enl'orcmg this indemnity), whether direct or
mdlrect and whether based on any fedcral state or foreign laws, Statutcs, rules or regulations (including securities and commercial
laws, statutes, rules or regulations and Environmerital Laws), on corimon law or equitable causc or on contract or otherwise, that may
be imposed on, incurmred by, or asserted against any such Indemnitee, inany manier relating 1o or asising out of (i) this Agreement or
the other Loan Documents or the transactions contemplated hereby or.thercby (including Lenders’ agreement to make (he Loans
hereunder or the use or intended use of the proceeds thereof or the issuance of Letters of Credit hercunder or the use or inténded use of
any thereof; or any enforcement of any of the Loan Documents (including any sale of, coliection from, or other realization upon any of
the Collateral or the enforcement of the Subsidiary Guaranty); (ii) the slalemnents conlamed in the commitment letter delivered by any
Lender 1o Borrower or Administrative Agent or any Joint Lead Arrangér with respect thereto, or (iii} any Environmental Claim or any
Hazardous Materials Activity relating to or arising from, dircctly or indircctly, any past or present activity, operation, tand ownership,
or practice of Borrower or anv of its Subsidiaries.

To the extent that the underiakings to defend, indemnify; pay and hold harmless set forth in this subsection 10.3 may
be unenlorceable in whole ar in part because they are violative of any law ar public policy, Borrower shall contribute the maxinum
portion that il is permitied 10 pay and satisfy under applicable law to the payment and satisfaction of all Indemnified Liabilities
incurred by Indemnitees or any of them. To the extent permitted by law, Borrower shall not assert,- and hereby waives, any claim -
against any Indemnitce. on any theory of liability, for special, indirect, consequemml or punitive damages (as opposed to dircet or
aciual damages) arising o of, in connection with or as a result of this Agreement (including subsection 2.1C hereof), any other Loan
Documen, any transaclion contemplated by the Loan Docuinents; any Loan or the use of proceeds thereol. No Indemnilee shall be
liable for any damages arising from the use by uniniended recipients ol any information or other materials distributed by it through
telecomnunications, electronic or other information transmission sysiems in connection with the Loan Docurnents or the transactions
coniciplated thereby.
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10.4.  Set-Off; Security Intcrest in Accounts.

In addition to any rights now or hereafter granted under applicable law and not by way of limitation of any such
rights, upon the occurrence and duri ng the continuance of any Event of Default, cach Lender is héreby authorized by Borrower at any
time or from time to time, without prior notice to Borrower or to any other Pezson any such notice being hereby expressly waived, to
set off and to appropriate and to apply any and all deposits or other amounts held by any Lender for the credit or account of Bomower
(general or special, time or demand. provisional or final, including Indebiedness evidenced by certificates of deposit, whether matured
or unmatured, but not including trust accounts) and any other Indebtedness at any time held or owing by that Lender or any Affitiate

_of such Lender 1o or for the credit or the account of Borrower and each other Loun Pa rty against and on account of the obhgahons amd
liabilities of Borrower and each other Loan Party to that Lender (or.any AfTiliate of such Lender) or to any other Lender (or, amy
Adfiliate of any other Lender) underthis Agreement, the Letters ofCredit and participations therein and the other Loan Documents,
including all claims of any nature or description arising out of or connected with this Agreement, the Letiers of Credit and
participations therein or any ather Loan Dacument, irrespective of whetlier or not (i) that Lender shall have made any demand
hereunder or (ii) the principal of or the intcrest on the Loans or any amounts in respect of the Letiers of Credit or any other amounts
du-hercunder or under any of the other Loan Documents shall have become due and pavable pursuant to Section 8 and although said
obligations and liabilities, or anv of them, may be contingent or wumatured, Borrower-hereby funther grants 1o Administrative Agent
and cach Lender o security interest in al deposits and accounts maintained with Administrative Agent or such Lender as security for
the Obligations.

10.5.  Ratable Sharing.

Lenders hereby agree among themselves that if any of them shall, whether by voluntary pavment (other than a
voluntary prepayment of Loans made and applied in acoordance witly the terms of, this Agrcemenl) by rcalizalion upon security,
through Ihe exercise of any right of set-off or banker's lien, by countéiclaim or cross action or by the enforcement of any right under
the Loan Documents or otherwise, or as adequate protection of a deposit-treated as ¢ash collateral under-the Bankniptey Code, reccive
payment or reduction of a propoition of the aggregate amount 6f principal, interest, amounts pavable in respect of Letters of Credit,
fees and other amounts then due and owing to that Lender hereundér or under the other Loan Documents (collectively, the "Aggregate
Amounts Due” 10 such Lender) that is greater than the proportion reccived by ‘any other Lender in respect of the Aggregate Amounts
Due to such other Lender, then the Lender receiving such proportionately greaier. payment sh: i1l (i) notify Administrative A gent and
cach other Lender of the receipt of such payment and (ii) apply a portion of*such payment te purchase participations (whiclt it shall be
deemed (0 have purchased from each scller of a participation simultancously upon the reccipt by such scller of its portion of such
payment} in the Aggregate Amounts Due to the other Lenders so thit all such recoveries of Aggregate Amounts Due shall be shared
by all Lenders in proportion to the Aggregate. Amounts Dae to them liereunder; provided thit if 4l or part of such propomonalel\
greater payment received by such purchasing Lender is thereafier recovered from such Lender upon the banksuptcy or reorganization
of Borrower or otlierwise (wheiher by litigation. demand, setlemnent or otherwise), those purchases shall be rescinded and the
puichase prices paid for such parficipations shall be
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returied 1o such purchasing Lender ratably 1o the extent of such recovery, but without interest. Borrower expressly consents lo the
loregoing arrangement and agrees that any holder of a participation so purchascd may exercise any-and all rights of banker's licn, set-
off or counterclaim with respect to any and all monies owing by Borrower to that holder with respect thereto as fully as if that holder
were owed the amount of the participation held by that holder,

1046, Amendments and Waivers.

No amendment, nodification, lermination or waiver of any provision of this Agreement or of the Notes or of any of
the other Loan Documents, and 0o consent to any deparure by Borrower or any other Loan Party herefrom or therefrom, shall in any
event be effective without the written concurrence of Borrower (valess an Event of Default has occurred and is then conunumg) and
Requisite Lenders unless otherwise provided elsewhere in this Agreement; provided that in addition:

() amy such amendment, modification, termination, waiver or.consent that;

(a) postponcs the date or reducces or forgives:the-amount of anv scheduled payment (but not any
prepayment) of principal of any of the Loans (including any applicable maturity date) or of anv scheduled payvment”
of any reimbursement for any drawings under the Letlcrs of Credit;

®) postpones the date on which any interest (other than interest at the Default Rate pursuant to
subsection 2.2E) or any fees are payable or reduces the amount of any inlerest (other than interest at the Default Rate
pursuanl to subseciion 2. 2E) or any fees payable hereunder,

(c) changes in any manner the definition of "Pro Rata Share”, the definition of "Requisite Lenders”,
Lhe pro rata provisions of subsection 2.4C(iii) or subsection 10.5 (provided, that. with respect 10 amy additional
extensions of credit pursuant hereto as are-approved by the Requisite Lenders, the consent of he chmsnc Lenders
only shall be required to inctude the Lenders advancing sich additional I unds in the determination of * ‘Requisite
Lenders" or "Pro Rata Share" on substantially the samic-basis as the Term Loan Commitments, the Term Loans, the
Revolving Loan Commitments and the Revolving Loans are included on the Restalement Effective Date).

(d) changes in any manner any provision of this Agreemeni that, by its terms, expressly requires the
approval or concurrence of all Leaders (or all Lenders directly affected thereby):

{c) releases any Lica granted in favor of Administrative Ageni with respect to all or substantially all
of the Collateral; :

] releases all or substantially all of the Subsidiary Guarantors from their obligations under the
Subsidiary Guaranty, in each case other than in accordance with the terms of the Loan Documents:

() changes in any manner the provisions contained in subsections 2 4D or 8.1 or this subsection
10.6;
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(h) permits Borrower 10 assign or transfcr any of is nghts or obiigzlliorls under this Agrecment or
other Loan Documents:

(i) subordinates the Loans to any other Indebtedness; or
()] increases the maximut duration of Interest Periods permitted hereunder;

shall_ in any such case, be effective only if evidenced by the written concurrence of all Lenders direcuy affected
thereby;

(ii) no amendment, medification, lermination or waiver ol any provision of any Note shall be effective without
the wotten concurrence of the Lender that is the holder of that Note:

(iii) no amendment. modiftcation, lermination or waiver-of any provision of subsection 2.1 A(i}-2.1A(ii) or of
any other provision of this Agreement relating to the Term Loan Comimitments or the Revolving Loan Commitments shal
increase the Commilments of any Lender over Lthe amount thereof then in efTect or posipone the schieduled date of expiration
of the Commitment of any Lender without the consent ol Requistle Lenders and such Lender (it being undersiood that
amendments, modifications or waivers of conditions precedent, representations and warranties, coven:mts ‘or Events of
Default or of a mandatory reduction in.thé Commitmenis shall not constitute an increase of the Conunitment of any Lender,
and that an increase in the available poriion of any Commitment.of any Lender shail not constilute an increase in the
Comumitment of such Lender);

{iv) a0 amendment, modification, lermination ar wiiver of any provision of Scction 9 or of any other provision
of this Agrecment that, by its terms, expressly requires the approval or concurrence of Administrative Agent shall be
cffective without the written concurrence of Administrative Agent;

) no amendiment, modification, emination or waiver of any provision of subsection 2.1 Aiii) or of any other
provision of 1his Agreement relating to the Swing Line Loan Commitmen or the Swing Line Loans shall be effective without
the written concurrence of Swing Line Lender;

{(vi} no amendment, modilication, termination or waiver of any provision ol subsection 2.4 which has the effect
of changing any interim scheduled paymerits, voluntary or mandatory prepayments, or Commitment reductions applicable to
a Lender having Revelving Lean Exposure or Lenders having Tenn Loan Exposure'in a manner that disproporticnately
disadvantages such-group of Lenders relative to any other group 6f Lenders shall be effective without the written concurrence
of Requisile Lenders of such alfected group:

(vii) no mnendment, modification, termination or waiver ol any provision of Section 3 or other provisions in this
Apgrecment relating to Letters of Creditor an Issuing Bank shall be cfTective without the written concurrence of such Issuing
Bank which has a Letter of Credit then outstanding or which has nol been retmbursed for a drnnwing under a Letter of Credit
issued by i; and .
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(viii}y  no Delaulting Lender shall have any right 1o, approve or disapprove any anendment, waiver or consent
hereunder, except that (x) none of the Pro Rala Share of such Lender, the Revolving Loan Commitment of such Lender or the
Tern Loan Commitment of such Lender may be increased or exlended without the consent of such Lender, (v) amounts due
1o such Lender with respect to Loans or panticipations which such Lender has participated may not be' decreased without the
consent of such Lender, and (z) the date (including any applicable maturity date) or amount of any scheduled pavment {but
not any prepavment) of principal of, or interest on, any of the Loans held by such Lender may not be postponcd or reduced
without the conseni of such Lender.

Administrative Agent mav, but shall have no obligation to, witl: the concurrence of any Lender. execule
amend ments. modifications, waivers or consents on behalf of that Lender. An} waiver or consent shall be effeciive only in the
specific instance and for the specific purpose for which it was given. No notice to or demand on Borrower in any case shall entitle
Barrower to any other or further natice ar demand in sitnilar ot ather circumstances. Any amendmiént, modification. (ermination,
waiver or consent effected in accordance with this subsection 10.6 shall be binding upon each Lcnder.ﬂ the titne outstanding, cach
future Lender and, if signed by a Loan Party, on such Loan Party.

10.7. Independence of Covenants.

All covenants hereunder shall be given independent effect so that if a particular action or condition is not permitted
by any of such covenants, the fact that it would be permitied by an exception to, of would otherwise be within the limitations of,
anolher covenant shall not avoid the occurrence of an Event of Default or Potential Event of Default if such action is Laken or
condition exists.

10.8.  Notices: Effectiveness of Signatures,

Al Notices.

(i) Unless othcrwise specifically provided bercin, any. notice or other communication herein required or
permitted 1o be given shall be in writing and may be personally. served, or sent by telefacsimile or United States mail or
courier service and shall be decrned 1o have:-been given when delivered in person or by courier service, upon receipt of
telefacsimile, or three Business Days after depositing it in.the United States niail with postage prepaid and property
addressed; provided that notices ta Administrative Agent-shall.not be effective until received. For the purposes hereof, the
address of cach panty hereto shall be as set forth under such party’s name on the si gnature pagcs hercof or (1) as 10 Borrower
and Administrative Agent, such other address as shall be designated by such Person in a written notice delivered to.the other
parties hereto and (1) as to each other pariy, such other address as shall be designated by such party in a writien notice
delivered to Administrative Agent. Elcctronic miail and Internet and inteanet websites may be used to distribute routine
communications, such as financial statements and other information and to distribute agreements and other documents to be
signed by Administrative Agent, Lenders and the Loan Parties; provided, however, that no signature with respect to any
notice, request, agreement, waiver, amendment or other
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document or any notice that is intended to have hinding effect may be seut by electronic mail, ether than in the Adobe
Portable Document Format, Administrative Apent or Borrower may, in iis discretion, agree 1o accepl notices and other
communications Lo it hereunder by electronic communications purssant o procedures approved by 11, provided that approval
of such procedures may be limitcd 10 particular notices or communications.

(i) The Borrower and each of the Lenders agree that the Administrative Agent may make any material
delivered by the Borrower 1o the Administizaiive Agent, as well as-any amendments, waivers, consents, and other writlten
information, documents, instruments and olher malenals relating to the Borrower, any of its Subsidiaries, ot auy other
materials or matters relating Lo this Agrecment; {he Loan Documents or any of the Lransactions contemplaied hereby
(collectively, the "Communications”} available to the Lenders by posting such notices on-an clectronic delivery system {(which
may be provided by the Administrative Agent, an Afiiliate of the Administrative Agent, or any Person that is not an Affiliate
of the Administrative Agent), such as Syndtmk, or a subsiantially. similar clectronic svsicm (the "Plaiform™). Thé Borrower
acknowledges that (i) the distribution of material through an ¢lectronic medium is nol necessanly secure and that there are
confidentiatity and other risks associated with such distribution, (ii) the Platforn is provided "as is" and "as available” and
(iii) neither the Administrative Agent nor any of its Affiliates warrants the accuracy, completeness, timeliness, sufficiency, or
sequencing of the Communications posted on the Platforn. The Adininistrative Agent and its Aliliates e\pressly disclaim
with respect to (he Platfonn any liability for errors in transmission, incorrect or incomplete downloading, delays in posting or
delivery, orproblems accessing the Communications posted on'the Platform-and any liability for any losses, costs, expenses
or liabilities that may be suffered or incurred in connection with the Platform. No warmnty of any kind, express, implied or
statulory. including any warranly of merchaniability, fitness for a panticular purpose,-non-tnfringement of third party rights or
freedom [rom viruses or other code delects, is made by the Administrative Agent or any of its AfTiliates in connection with
the Piatform.

(iin} Except for any Notice of Borrowing (which nust also be sent to the Lenders pursuant to one of the delivery
miethods described in subgection 10.8A(D), each Lender agrees that notice to it (as provided in the next sentence) (4 "Notice™)
specifying that any Communication has been posted to the Platform shall for purposes of this Agreement constilute effective
delivery 1o such Lender of such information, documents or other materials comprising such Communication. Each Lender
aprees (i) © nouf\ on or before the daie such Lender beconies a pady 10 1his Agreemcm the Administrative Agent in writing
of such Lender’s e-mail address to which a Notice may be-sent (and from time lo tite theteafler to ensure that the
Admninistrative Agent has on record an effective e-mail address Tor stich Lender) and (i) that any Notice may be sent (o such
e-mail address,

B. Effectiveness of Signatures. Loan Documents and notices under the Loan Documents may be transmitted and/or
signed by facsimile and by signatures delivered in Adobe Portable Document Format. The effectivencss of any such documents and
signatures shall. subject 10 applicable law, have the same force and effect as an original copy with manual signatures and shall be
binding on all Loan Parties, Administrative Agent, each Joint Lead
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Armnger and Lenders. Administrative Agenl may also require that any such documents and signature be confirmed by a manuatly-
signed copy thereol” provided. however, that the failure to request or deliver any such manually-signed copy shall not ‘alTect the
effectiveness of any {acsimile document or signature.

109, Survival of Representations, Warranties and Agreements,

A All represeniations, warranties and agreemenis made hercin shall survive the exccution and delivery of this
Agreement and the making of the Loans and the issuance of the Letters of Credit hereunder,

B. Notwithstanding any thing in this Agrecmcm or implicd by law to the contrary, the agrecments of Borrower set forth

* in subsections 2.2A, 2.6D, 2.7, 3.5A, 3.6, 10.2, 10.3, 10.4, 10.17, and 10.18-and the agreements of Lenders sct forth in subscetions
9.2C, 9.3, 9.4, 10.5 and 10. I8 shail survive the payment of the Loans; the cancellation orexpiration of the Letters of Credit and the

rcunburscmcnl of any amouts drawn thereunder, and the teomination 6r expirition of this Agreement. ’

v

10.10. Failure or Indulgence Not Waiver; Remedies Cumulative.

No failure or delay on the part of Adminisirative Agewt or anv-Lender in the exercise of any power, right or
privilege hercunder or under any other Loan Document shall impair Such power,:right or privilege or be construed to be a waiver of
any default or acquiescence therein, nor shall any single or partial exercise of any such power,.n ight or privilege preclude other or
further exercise thereof or of any other power, ngm or privilege. All riglts and remedies existing under this Agreement and the othes
Loan Documcnls are cumulative 10, and not exclusive of, any rights or remedics otherwise available.

10,11, Marshialling: Pavments Set Aside.

Neither Administrative Agent nor any Lender shall be under any obligation to marshal any assets in favor of
Borrower or any other party of against or in payment of any or all of the ‘Obligations. To the exient that Borrower makes a payment or
pavments to Administrative Agent or Lenders {or to Administrative Agent for the bénefit of Lenders). or Administrative Agent or
Lenders enforce any security interests or excicise their rights of sctofl:"and such paymeiit or paymenis or the proceeds of such
enforcement or setoff of any pan thereof are subsequently invalidated, declared to be fraudiilent or prefercntial, sct aside and/or
required to be repaid to a trustee, receiver or any-other party under.any bankruptcy law,-any other staie or federal law, common law or
any equilable cause (whether by litigation, demand, sctilement or otherwise). then, to the extent of such recovery, the obligation or
part thercof originally intended to be satis{ied, and all Licns, rights and remcdics therefor or related thereto, shall be revived and
conlinued in full force and effect as if such pavment or paymenis had not been made or such enforcement or setoff had not occurred.

10.12.  Severability.

In case any provision in or obligation under this Agrecinent or the Notes shall be invalid, illegal or unenforccable in
any junisdiction, the validity, legality and enforccabihl\' of the
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remaining provisions or obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be affected or
impaired thereby.

10.13. Obligations Several; Independent Nature of Lendery’ Rights.

The obligations of Lenders hercunder are several and no Lender shall be responsible for the obli gations or
Commitmenis of any other Lender hercunder. Nothing contained hercin or in any other Loan Document, and no action taken by
Lenders pursuant hereto or thereto, shall be deemed 1o constitute Lefiders.or Lenders and Bommower as a partnership, an association, a
Joint Venture or any other kind of entity. The amounts payable al any time hereunder (o each Lender shall be a separate and
independent debt, and cach Lender shail be entided to protect and enforce its rights arising out of this Agreement and it shalt not be
necessary for any other Lender 10 be joined as an additional party in any proceeding for such purpose.

10.14. Headings.

Section and subsection headings in this Agrecment are included herein for convenience of reference only and shall
not consiitute a part of this Agreement for anv other purpose or be given any substantive effect.

10.15.  Applicable Law.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS QF THE PARTIES HEREUNDER SHALL-
BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE INTERNAL
LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW OF
THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.

10.16.  Successors and Assions.

The provisions of this Agreement shall be binding upon the parties hereto and their respective successors and
assigns and shall inure to the benefit of the parties hereto and the successors and assigns of Lenders (it being understoed that Lenders'
rights of assignment are subject to subsection 10.1). Borrower may not assign or otherwise transfer anv of its nghts or obligations
hercunder withow the priof writien consent of each Lender (and any attempled assiginent or transfer by Borrower without'such
conscnt-shall be null and void). Nothing in this Agreemerit, e\presscd or implied, shall be construed to ‘confer upon any Person (other
than the pantics hereto, their respective successors and assigns permitted hereby and, to the extent expressly coniémplated hereby,
Affiliates of Administrative Agent and AfTiliates of Lenders) any legal or equilable rght, remedy or claim under or by reason of this
Agreement.

© 10.17.  Consent to Jurisdiction and Service of Process.

ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST BORROWER ARISING OUT OF OR
RELATING TO THISAGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY OBLIGATIONS THEREUNDER,
MAY BE BROUGHT IN ANY
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STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW
YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT BORROWER, FOR ITSELF AND IN-CONNECTION
WITH FIS PROPERTIES, IRREVOCABLY

10.18,

U] ACCEPTS GENERALLY AND UNCONDITIONALLY THE NONEXCLUSIVE JURISDICTION
AND VENUE OF SUCH COURTS;

an WAIVES ANY DEFENSE OF FORUM NON CONVENIENS,

(i1) AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH
COURT MAY BE MADE BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO
BORROWER AT ITS ADDRESS PROVIDED IN ACCORDANCE WITH SUBSECTION 10.8;

(1Y)  AGREES THAT SERVICE AS PROVIDED IN CLAUSE (III) ABOVE 1S SUFFICIENT TO
CONFER PERSONAL JURISDICTION OVER BORROWER IN ANY SUCH PROCEEDING IN ANY SUCH
COURT, AND OFHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT;

V) AGREES THAT LENDERS RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER
MANNER PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST BORROWER IN THE COURTS
OF ANY OTUER JURISDICTION; AND

VD AGREES THAT THE PROVISIONS OF THIS SUBSECTION 10.17 RELATING TO

JURISDICTION AND VENUE SHALL BE BINDING AND ENFORCEABLE TO THE FULLEST EXTENT
PERMISSTBLE UNDER NEW YORK GENERAL OBLIGATIONS LAW SECTION 5-1402 OR OTHERWISE.

Waiver of fury Trial

EACH OF THE PARTIES TO THIS AGREEMENT HEREBY AGREES TO WAIVE ITS RESPECTIVE

RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR ANY DEALINGS BETWEEN THEM RELATING
TO THE SUBJECT MATTER OF THIS LOAN TRANSACTION OR THE LENDER/BORROWER RELATIONSHIP
THAT 1S BEING ESTABLISHED. The scope of this waiver is intended 10 be all-encompassing of any and all disputes that may be
filed in any court and that rclate to the subject matter of this transaction, including contract claims, tont claims, breach of duty claims
and all other common law and statutory claims. Each party liereto ;mkllo\\'lcdges that this waiver is a material inducement 10 enter
ino a business relationship, that each has already relied on this waiver-in entering into this Agreement. and that each will continue to
rely on this waiver in their related furure dealings. Each party hereto further warrants and répresents that it has reviewed this waiver
with its legal counsel and that it knowingly and voluntarily waives its jury trial rights following consultation with legal counsel. THIS
WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED
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EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN WAIVER SPECIFICALLY
REFERRING TO THIS.SUBSECTION 10.18 AND EXECUTED BY EACH OF THE'PARTIES HERETOQ), AND THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS AGREEMENT OR ANY OF THE OT HER LOAN. DOCUMEV ISORTO ANY OTHER
DOCUMENTS OR AGREEMENTS RELATING TO THE LOANS MADE HEREUNDER. In the event of litigation, this
Agreement may be filed as a written consent to a trial by the court.

10.19. Confidentiality.

Each Lender shall hold all non-public information obtained pursuant to'the requirements of this Agreement that has
* been identified in writing as confidential by Borrower in accordance with such-Lender's customary procedures for-handling
confidential information of this nature and in accordanee with:safe and sound commerciaklending practices, it being understood and
agrced by Borrower that in any event a Lender may make disclosures {a) to its Affiliates and 10°i1s Affiliates' directors, officers,
cmplovees and agenis, including accountants, legal counsel and other advisors (it:being understood that the Persons to whom such
disclosure is made will be informed of the confidential nature of such information and nstructed.to keep such information
confidential), (b) 1o the extent requested by any Govermment Authority: (C) to the extent required by-applicable laws or regulations or
by any subpoena or similar legal process, (d) to any other party to this Agreement. () iit connection with the exercise of any remedies
hereunder or any suil, action or proceeding relating to this Agrecment or the’enforcement of rights hereunder, (f) subject to an
agrecment containing provisions substantially the same as those of this subsection 10.19, to (i) anv Eligible Assignee of or Participant
in, or any prospective Eligible Assignee of or Participant in, any of its rights or, obhgdnons under this Agreement or (ii) any direct or
indirect contractual counterpariy Or prospective counterparty (or such contractual counterparty's or prospective counterparty's
professional advisor) 10 any credit derivative transaction relating to obligations of Borrower, {g) with the consent of Borrower, (h) to
the extent such information (i) becomes publicly available other than as a result of a breach of this subsection 10.19; or (ii) becomes
available 10 Administrative Agent or any Lender on a nonconfidential basis {rom a source other tian Bommower, or {1) to the National
Association of Insurance Commissioners or.any other similar organizalion or iy nationally recognized rating agency thai requires
access to information about a Lender's or its Affiliaies' investment portfolio in connection with ratings issued with respect 1o such
Lender or its Affiliates and that no written or oral comumumnications'from counsel to an Agent and no information that is or is
designated as privileged or as atiormney work product may be disclosed to anv Person unless such Person is a Lender or a Participant
hereunder; provided that. unless specifically prohibited by applicable law, regulation or court order, each Lender shall notify Borrower
of any request by any Government Authority or representative thereof (other than‘any such request in connection with any
cxamination of the financial condition of such Lender by such Government Authority) for disclosure of any such nen-public
informrtion prior 1o disclosure of such infornation; and provided, further, that in'no eventshall any Lender be obligated or required to
retureany materials furnished by Bormower or any-of its Subsidiaries. Notwithstanding anything contained herein (o the contrary,
Borrower understands and agrecs that Administrative Agent and each institution identified as "loint Lead Armanger” on the title

page to this Agreement may nutke customary disclosures for advertising and "league table” pumposes.
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10.20.  Intentionally Omitted.

10.21. Counterparts; Effectiveness.

This Agreeinent and any amendments, waivers, conscnts or supplemenis hereto or in conncction herewith may be
éxeciited in any number of counterpaits and by different parties hereto in separate counierparts, each of which when so executed and
deliviered shall be deemed an original. but all such counterpartstogether shall constitute but one and (he same instryment; signature
pages may bé detached from multiple separate counterparts-and attached to a single counterpart so that all signature pages are
phvsically attached to the same document. This Agreement shall bécoine effective upon the exceution of a connterpant hereof by each
of the partics hereto and receipt by Borrower and Administrative Agent of wrilten or telephonic notification of-such execution and
authonzation of delivery thereof.

10.22. Gaming Laws.

A, This Agreement and the other Loan Documents are subject to the Gaming Laws and laws involving the sale,
distribution and possession of alcoholic beverages (the "Liquor Laws"). Without limiting the foregoing, each of Adminisirative Agent,
each Joint Lead Arranger, each Joint Bookrunner, each Lenderand Participant acknowledges that (1} it is subject to being called
forward by the Gaming Authority or Government Anthority enforcing the Liquor Laws (the "Liquer Anthorities™), in their discretion,
for licensing or 2 finding of suitability or to file or provide other information, and (ii) all rights, remedies and powers under this
Agreement and the other Loan Documents, including with respect 1o the entry into and ownership and operation of the Facilities, and
the possession or control of gaming cquipment, alcoholic beverages or a gaming or liquor license, may be exercised only to the extent
that the exercise thercof does not violate any applicable provisions of the Gaming Laws-and Liquor Laws and only to the exient that
required approvals (including prior approvals) are obtained from the requisite Government Authorities.

B. Each of Administrative Agent, each Joint Lead Arrangers and cach Joint- Bookrunners and each Lender agrees to
cooperate with the Gaming Authority (or be subject to the provisions of subsection 2.8) in-connection with the provision of such
documents or other information as may be requested by such Gaming Authority or Liquor Authorities relating to Borrower and ils
Subsidiaries or to the Loan Documents.

10.23.  USA Patriot Act.

) Each Lender hereby notifies Borrower Lhat pursuant to the requirements of the USA Patriot Act (Tite I of Pub. L.
107-36 {signed into law October 26, 2001)) (the "Act™), it is required to obtain, venly and record. information that identifies Loan
Partes, which information includes the name and address of each Loan Party and other information that will allow such Lender to
identify such Loan Party in accordance with the Act.

10.24. Release of Security Interest or Guaranty,

Upon the proposed sale or other disposition of anv Collateral to any Person {other than an Affiliate of Borrower) that
is pennitted by this Agreement or to which Requisite Lenders
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(or such greater number of Lenders as may be required pursuant to Scction 10.6) have othcrwise consented, or the sale orother
disposition of all of the Capital Stock of a Subsidiary Guarantor to any Person (other than an Affiliate of Borrower) that is permitied
by (his Agreement or to which Requisite Lenders (or such greater number of Lenders as may be required pursuant to Scction 10.6)
lave othenwise consented, for which a Loan Party desires to obtain a security interest release or a release of the Subsidiary Guaranty
from Administrative Agent, such Loan Party shall deliver an Officer's Centificate (i) stating that the Collateral or the Capital Stock
subject to such disposilion is being soid or otherwise disposed ol in Compliance with the terms hereof and (ii) specifying the Collateral
or Capital Stock being sold or otlienwise disposed of in the proposed transaction. Upon the receipt of such Officer's Certificate,
Adininistrative Agenl shall, at such Loan Pany’s expense, so long as Administrative Agent (a) has'no reason (o believe that the [acts
stated i such Officer's Certificate are not true and correct and (b), if the sale or other disposition of such item of Collatcral or. Capital
Stock constilutes an Assel Sale, shait have eceived evidence satisfactory 10 it thal arangements satisfactory 1o it have been made for
delivery of the Net Asset Sale Proceeds if and as required by subseclion 2.4, execute and deliver such releases of its securily interest in
such Collateral or such Subsidiary Guaranly, as may be reasonably requested by such Loan Party.

10.25. Construction of Agrecment; Naturc of Relationship.

. Each of the parties hereto acknowledges that (i) it has been represented by counsel in the negotiation and
documnentation of the terims of this Agreement, (ii) il has had full and fair opportunity to review and revise the lerms of Lhis
Agreement, (i1} this Agreement has been drafied jointly by atl of the parties hereto, and (iv) neithér Administrative Agent not amy
Lender has any fiduciary relationship with or daty to Bomower arising out of or in connection with this Agrecment or any of the other
Loan-Documents, and the relationship between Administmtive Agent and Lenders, on one hand, and Borrower. on the other hand. in
connection herewith or therewith is solely that of debior and creditor. Accordingly, each of the panties hereto acknowledges and
agrecs that the terms of this Agreement shall not be construed against or in favor of another party.

10.26. Designated Senior Indebtedness.

The Indebtedness under the Loan Documents (including the Obligations) as and when incurred is hereby expressly
designated as "Designated Scnior Indebtedness” under the 7% Subordinated Note Indenture.

10.27. No Third Parties Benefited.

This Agreement is madce for the purpose of defining and sctting forth certain obligations, rights and dutics of the
Bomower and ihe Administrative Agent, the Joint Lead Armangers, the Joint Booknunmers, the lssuing Bank and the Lenders in
connection with the Loans and Letters of Credit, and is made for the sole benefit of the Bormower, the Administrative Agent, the Jeint
Lead Arrangers, the Joint Bookrunners, the Issuing Bank and the Lenders, and any-of their respective successors and permitted
ﬁssighs. l’.].x'ccptras otherwise éxpressty provided in this Agreement, no other Person shafl have any rigns of any nature hereunder or
v reason hereof.
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13,28, Further Assurances.

The Borrower shall, at its sole expense and without expense to the Administrative Agent, the Joint Lead Arrangers,
the Joint Bookrunners, the 1ssuing Bank and the Lenders, do, execnie and defiver such further acts and documents as any Lender, ihe
Issning Bank, any Joint Lead Amanger or the Administrative Agent from time to time reasonably requires [or the assuring and
confirming unto the Administrative Agent. the Joint Lead Arrangers, the Joint Bookrunners, the Issuing Bank and the Lenders of the
rights hereby created or intended now or hereafter so to be, or for carrying out the intention or facilitating the performance of the terms
of any Loan Document.

10.29.  Integration.

This Agreement, together with the other Loan Documents, compriscs the complete and integrated agreement of the
partics on the subject matter hereof and supersedes all prior agreements, wrilten or oral, on the subject matter hercof (other than any
provisions.in any fee letter, engagement letier or commitment letler that'expressly survive tlic Restatement Effective Date). In the

event of anv conflict between the provisions of this Agrecment and those of any other Loan Document, the provisions of this
Agreemént shall control and govemn; provided, that the inclusion of supplemerital rights or remedies in favor of the Administrative
Agent, the Joint Lead Armngers, the Joint Bookrunners, the Issping Bank or the Lenders in ariy other Loan Document shill not be
deemed a conflict with this Agreement.

10.30. Wells Fargo in Multiple Capacities.

Notwithstanding anything to the contrary, the partics hereto understand and agree that Wells Fargo is acting in
various capacities under this Agreement and the other Loan Documents and therefore shall be permitted to fullill'its roles and manage
its various duti¢s hereunder in such manner as Wells Fargo sees (it and, for the avoidance of doubt, in lieu of sending notices to itself
when acting in different capacities, Wells Fargo may keep internal records regarding all such communications, notices and actions
related to this Agreement and the other Loan Documents in-accordance with its past practice, and notice from the Borrower.1o Wells
Fargo in its capacity as Administrative Agent shall constitute notice to Wells Fargo in all of its various capacitics.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement 1o be duly executed and delivered by their
respective oflicers thercunto duly authorized as of the date first writien above,

BORROWER:
ISLE OF CAPRI CASINOS, INC.

By:
Name:
Title:
Notice Address:
600 Emerson Road, #300

St. Louis, MO 63141
Facsimile: (314) 813-9481
Agtention; Dale Black
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LENDERS:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Issuing Bank. Swing Linc Lender
and a Lender

By:

Name:

Title:

Motice Address:

WELLS FARGO BANK, NATIONAL ASSOCIATION
333 S. Grand Avenue

Suite 1200

*Los Angeles, CA 90071

Atiention: Donald Schubert

Phonc: (213) 253-7309
donald.schuberi@wellsfargo.com
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EXHIBITI
|FORM OF NOTICE.OF BORROWING)
NOTICE OF BORROWING

Pursuant 10 1that certain Credit Agreement, dated as of Suly 26, 2007, as mmended by that certain First Amendment o
Credit Agreement, dated as of February 17, 2010, as further amended by that centain Sccond Amendment 1o Credit Agreement and
Amendments Lo Loan Documenls dated as of-March 23, 2011 (as lurther amended, restated, supplemented or otherwise modified,
being the "Credit Agreement” | the terms defined therein and not olhen\lsc defincd-herein being used herein as therein defined), by and
among, Iste of Capn Casinos, lnc., a Delaware corpotation (the "Borvower™), the Gnancial institutions listed on (he signature
pagesihereof (collectively. "Lenders”), Wells Fargo Bank, National Association (as successor (o Credit Suisse AG, Cayvman Islands
Branch (i/k/a Credit Suisse, Cavman [slands Branch)), as agent for Lenders {in such capacily, the "Administrative Agent"), Issuing Bank
and Swing Line Lender, this represents Borrower's request 1o borrow as follows:

l. Date of borrowing:
2. Aﬁlounl of borrowing: 3
3. Tvpe of Loans: Bla.  Term Loans
Ob. Revolving Loans
4, Inicrest rate option: Oa,  Basc Ratc Loan(s)
Ob. LIBOR Loans with an initial Interest Period of month(s)
The proceeds of such Loans are to be deposited in Borrower's account al | | ABA Number: . Account
Number: . Account Name: . and Reference:

The undersigned ofiicer, io me_ best of his or her knowledge, and Borrower certify that;

{0 The representations and warranties contained in the Credit Agreement and the other Loan Documents are
true, correct and complete in all material respects on and as of the date hereof 1o the same extem as though made on and as of the date
hcreot” except to the exient such representations and warrantics specifically relate 1o an earlicr date, in which case such representations
and warrantiés.weré true, correct and complete inall material respects on and as of such carlier date: provided that. if a represenation
and warranty is qualified as to materiality, with respect Lo such representation and warranty, thic applicable materiality qualifier sct
forth above shall be disregarded for purposes of this certification;
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(ii) No event has occurred and is continuing or. would result from the consununation of the borrowing
contemplated hereby that would constitute an Event of Déefaull or a Potential Event of Default;

(iii) Each Loan Party has performed in all material respects all agreements aid satisfied all conditions which
the Credit Agreement provides shall be performed or satisfied by it on or before the date hereof,

(iv) The Loans (o be made on the requested Funding Date, together with all other Obligations under the Loan
Documents then outstanding, are "Designated Senior Indebiednéss” nader the 7% Subordinated Note Indeniure,

() Bormrower is in pro forma compliance with-subsection 7.6A and subsection 7.6C of the Credit Agreement
as of Lhe requested Funding Date calculated using (x) Consolidated Net Total Debtand Consolidated Net Senior Secured Debt, as
applicable, as of the requested Funding Date (afier giving cilect to-the' Loans to be made on the requested Funding Datc) and
() Consolidated EBITDA as of the end of the most recent Fiscal Quaner for which financial siatements have been dehivered; and

(vi} The undersigned has read this Notice of Borrowing and any definitions ot other provisions contained in
the Credil Agreement relating thereto, and in the opinion of the undersigned, has made or caused (o be made such examination or
investigation as is reasonably necessary 10 enable the undersigned to express an informed opinion as 1o the compliance with all
conditions precedent to the making of any Louns requested hereundet.

DATED: ISLE OF CAPRI CASINOS, INC.

By:

Name:
Title;




EXHIBIT ¢
{FORM OF NOTICE OF CONVERSION/CONTINUATION]
NOTICE OF CONVERSION/CONTINUATION

Pursuant Lo that certain Credit Agreement, dated as of July 26, 2007, as amended by that certain First Amendment to
Credit Agreement, dated as of February 17, 2010, as further amended by that certain Second Amendment 1o Credit Agreement and
Amendments to Loan Pocuments, dated as of March-23, 2011 (as further amended, restated, supplemenied or otherwise modificd.
being the "Credit Agreement”, the terins defined therein and not otherwise defined herein being used herein as therein defined), by and
among Isle of Capri Casinos, Inc., a Delaware corporation (the "Borrower”), the financial institutions listed on the signature
pages thereofl (collectively, "Lenders™), Wells Fargo Bank, National Association (as successor to Credit-Suisse AG, Cayman Islands
Branch (f/k/a Credit Suisse, Cayman Islands Branch)); as agent for Lenders (in such capacity, the "Administrative Agent”), Issuing Bank
and Swing Line Lender, this represents Bormower's request to conven or continue Loans as follows:

1. Date of conversion/continuation;

2. Amouil of Loans being converted/continued: $

3. Tvpe of l.oans being O Term Loans
converted/continued; Ob. Revolving Loans

4. Nartore of conversion/contimsation; '

O a.  Conversion of Basc Rate Loans to LIBOR Loans
O b. Conversion of LIBOR Loans to Base Raie Loans
O ¢c.  Comimation of LIBOR Loans as such

Lh

If Loans arc-being continued as or converled to LIBOR Loans, the duration of the new Tnterest Period that commences on the.
conversion/continuation daie: month(s)

in the case of a conversion to or continuationof LIBOR Loans, the undersigned officer, to the best of his or her
knowledge, nnd Bormower certifyv that ne Event of Default or Polential Eventof Delault has occurred and is continuing under the
Credit Agreement, .

DATED: ISLE OF CAPRI CASINOS, INC.

Byv:
Name:
Title:
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EXHIBIT 111 _
[FORM OF NOTICE OF ISSUANCE OF LETTER OF CREDIT]
NOTICE OF ISSUANCE'QF LETTER OF CREDIT

Pursuant to that cenain Credit Agreement, dated as of July 26, 2007, as amended by that certain First Amendment o
Credit Agreement, dated as of February 17, 2010, as further amended by that certain Second Amendment to Credit Agreement and
Amendmenis 10 Lean Documents, dated as of March 25,2011 (as-funther amended, restaled, supplemented or otherwise modified,
being the "Credit Agreement”, the terms defined therein and not otherwise defined herein being used herein as therein defired), by and
among isle of Capri Casinos, Inc., a Delaware corporation (1hie " Borrower"), the financial institwions listed on the signature
pages lhereof (collectively, "Lenders"), Wells Fargo Bank, National Association ("Wells Farge”):.(2s successor (0. Credil Suisse AG,
Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands Branch)), as agent for Lenders (in such capacity, the "Administrative
Arert™); 1ssuing Bank and Swing Line Lender, this represents Bormrowaer's request for the issnance of a Letter of Credii as follows:

I Issuing Bank: O  Adminisirative Agent
O

2, Date of issuance of Letier of Credit: s
3. Face amount of Letter of Credit: h)
4, Expiration date of Letter of Credit;
5. Name and address of beneficiary:
6, Attached herelo is:

O a a description of the proposed tenns and conditions of such Letter of Credil, including a precise description of

any docunments to be presented by the beneliciary which, if presented by the beneficiary prior to the expiration
date of such Lester of Credit. would require the {ssuing Bank 10 make payment under such Leuer of Credii.

O b. if Wells Fargo is the Issuing Bank, a current application form from Wells Fargo with respect to the issuance of
such Letter of Credit,

The undersigned officer, to the best of his or her knowledge, and Borrower, certify thal:
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(1) The representalions and warranlies contained in (he Credit Agreement and (he other Loan Documents are
(ruc, correct and complete in all material respects onand as of the' date hercol o the same exient asthough made on and as of the date
hercof, excepl 1o the extent such representations and warmanties specifically relate (o an earlier date, in which case such representations
and warranties were true, correct and complete in all material respects on and as of such earlier date; provided that, if a representation
.and wamanty-is qualified as to materiality, with respect to such representation and warranty, the applicable matenality qualificr set
forth above shall be disregarded for purposes of this cenification;

(ii) No evenl has occurred and is continuing or would result from the issuance of the Letter of Credit
contemplated hereby that would constitute an Event of Default or a Potential Event of Default;

(iii) Each Loan Parly has performed in all material respects all agreements and satisfied all conditions which
the Credit Agreement provides shall be perdormed or satisfied by it on or belore the date hereof;

() The issuance of the Letter of Credit on the requested issuance date, together with all other Obligations
under the Letters of Credit then outsianding, are "Designaled Senior Indebtedness” under the 7% Subordinated Note Indenture;

) Bomower is in pro forma compliance with subsection 7.6A and subsection 7,6C of the Credit Agreement
as of the requested Funding Date culcnlated using (x) Consolidatéd Net Total Debt and Consolidated Net Senior Secured Debt, as
applicable, as of the requested Funding Date (aller giving cffect to the Loans 1o be made on Whe requested Funding Date) and
(v) Consolidated EBITDA as of the end of the mosi recent Fiscal Quarter for which financial statemenis have been delivered; and

(vi) The undersigned has read this Notice ol Issuance of Letter of Credit and anv definitions or other
provisions contained in the Credit Agreement relating thercto, and in the opinion of the undersigned, has made or caused to be made
such examination or invesiigation as is reasonably necessary 1o enable the undersigned to express an informed opinion as 1o the
compliance with all conditions precedent 1o the issuance of the Letter of Credit requested hereunder.

DATED: ISLE OF CAPRI CASINOS, INC.

By:

Name:
Tide:
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EXHIBIT 1V
(FORM OF TERM NOTE]
ISLE OF CAPRI CASINOS, INC.
PROMISSORY NOTE DUE NOVEMBER 1, 2013*

L]

" ’ New York, NY
.20t

FOR VALUE RECEIVED, ISLE OF CAPRI CASINOS, INC., a Delawure corporation (" Borrower"), promises 10 pay
to the order of {(2) ("Pavee") or its registered assigns the principal amount of Gy Eppih in the
installments referred to below.

Borrower also promises to pay interest on the unpaid principal amount hercof, from the date hereof until paid in full,
at the rates and at the times which shall be determined in accordance with the provisions of that certain Credit Agreement, dated as of
July 26, 2007, as amended by that cenain First Amendment to Credit Agreemenl dated as of February 17, 2010, as further amended
by that certain Second Amendment 1o Credit Agreement and Amendments to Loan Documnents, dated as of March 25, 2011, and as
further amended, resiated, supplemented or otherwise modifiéd afier the date hereof, by and among Bormower. the financial
institutions listed on the signature pages thereof (collectively, "Lenders"), Wells Fargo'Bank, National Association (as successor to

.Credit Suisse AG, Cd\ man Islands Branch (f/k/a Credit Suisse, Cd) man Islands Br'mch)) as agen! for Lenders (in such capacity, the
“Administrative Agent™), Issuing Bank and Swing Line Lender (the " Credit Agreemeént”, the terms defined therein and not oiherwise
defined herein being used herein as therein defined).

Borrower shall make principal payments on this Note on each February 15, May 15, August 15 and November 15
or, if anv such day is not a Business Dav, the next succeeding Business Day, of each year, commencing on May 13,2011 and ending
on the last such date prior to the Term Loan Maturity Date, as the same may be ¢xtended to the Term Loan Maturity Date in
accordance with subscction 2.4(A) of the Credit Agrecman Each such msmllmem shall be due on the dine SpeCIﬁed in the Credit
Agreement and in an amount determined in accordance with the provisions thereof: provided that the last such instatlment shall be in
an-amount sufficient to repay the entire unpaid principal balance of this Note, together with alb-accrued and unpaid intcrest thereon,

: This Note is one of Borrower's "Term Notes" in an aggregate original principal amount of $300,000,000. This Note
is issued pursuant to and entitled 1o the-benefits of the Credit Agrecinent, 10 which reference is-hereby made for a more complele
statement of the lerms and conditions under which Wi Term Loan cvidenced hereby was iade and is to be repaid.

* The maturity date of this Note may be extended until March [ ], 2017 if the Subordinated Debt Refinancing occurs on or prior to
November 1; 2013.

{1) insert amount of Lender's Term Loan in numbers.

(2) 'insert Lender's name in capital letters,

(3) Insert amount of Lender's Term Loan in words.
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All payments of principal and inlerestin respeet of this Note shall be made i in lawful money of the United States of
Anicrica in same day funds at the Administrative Agent's Office or.at such other place as shall bedesignated by Administrative Agent
in writing for such purpose in accordance with the terms of the Credit Agreement. Unless and vntil an Assi gmnem Agrecment
effecting the assignment or transfer of this Note shall have been accepied by Administrative Agent as provided in subsection
10, 1B(ii) of the Credit Agreement. Borrower and Administrative Agent shall be entitled to deem and treat Payee as the owner and
holder of this Note and the Loan evidenced hereby. Payee hereby agrees, by its acceptance hereof, that before disposing of this Note
of any part hereol it will make a notation liereon of all principal paymcnis previously made hercunder and of the date 1o which inlcrest
hereon lias been paid; provided, however, that the failure to make a notation of any paytnent made on this Note shall not limit or
otherwise affect the obligations of Borrower hereunder with respect (o' paymenis of principal of or interest on this Note.

Whenever any payment on this Mote shall be staied 1o be due ona day which is not 2 Business Day, such payment
shall be made on the next succeeding Business Day and such extenston of time shall be included in the computation of the payment of
interest on this Note.

This Note is subject to mandatory prepayment as provided in subsection 2 4B(iii) of the Credit Agreement and to
pn‘.pa\ menl at the option of Borrower as provided in'subsection 2.4B(1) of the Credit Agrecment.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF BORROWER AND PAYEE HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.

Upon the occurrence of an Event of Default, the unpaid balance of the principal amount of this Note, together with
all accrued and unpaid interest thercon, may become, or may be declared to be, due and pavable in the manner, upon the conditions
and with the effect provided in the Credit Agreement.

"The terms of this Note are subject to amendment only in the manner provided in the Credit Agreement.

This Note is subject to restrictions on transfer or assignment as provided in subsections 10.1 and 10.16 of the Credit
Agreement.

o  No reference herein 1o the Credit Agreement and no provision of this Note or the Credit Agreement shall alter or
impair the obligations of Borrower, which are absolute and unconditional, to pay the principal of and intercst on this Note at the place,
at the respective times, and in Lhe currency herein prescribed.

) _ Borrower promises (o pay all costs and expenses, including reasonable attorneys' fees, ail as provided in subsection
10.2 of the Credit Agreement, incurred in the collection and enforcement of this Note, Borrower and any endorsers of this Note
hereby consent to renewals
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and extensions of time at or after the maturnty hereof, without nolice. and hereby waive diligence, presentment, protest, demand and
notice of every kind and. to the Ml extent permitied by law, the right 1o picad any statnte ol limitations as a defense to anv demand
hereunder.

[Remainder of page-intentionally left blank]
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IN WITNESS WHEREOQF, Borrower has caused this Note to be duly exccuted and delivered by its officer
thereunto duly authorized as of the date and at the place [trst writicn above.

ISLE OF CAPRI CASINOS, INC.

By:

Name:
Title:
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EXHIBIT V
|[FORM OF REVOLYING NOTE]
I1SLE OF CAPRI CASINOS, INC,
PROMISSORY NOTE DUE NOVEMBER 1, 2013 *

$ () New York, NY
. 2011
FOR YALUE RECEIVED, ISLE OF CAPRI CASINOS, INC., 2 Delaware corporation ("Borrower”), promises to pay
- to the order of (2} ("Payee") or its registered assigns, on or before November 1, 2013, the lesser of
() (3) (1) and (v) the vrpaid principal amount of all advances made by Payee to Borrower as Revoiving Loans under

the Credit Agreement referred 1o below,

Borrower also promises 10 pay interest on the unpaid principal amount hercof, from the date hereof untit paid in full.
at the rates and at the times which shall be determined in accordance with the provisions of thal certain Credit Agrecment, dated as of
July 26, 2007, as amended by that certain First Amendment to Credit Agreement. dated as of February 17, 2010, as further amended
by thal certain Second Amendment 1o Credil Agreement and Amendments to Loan Documents, dated as of March 25, 2011, and as
further amended., restated, supplemented or otherwise modified after the daie hereof, by and among Borrower, the financial
institutions listed on the signature pages thereof (collectively, "Lenders”), Wells Fargo Bank, National Association (as successor to
(,redu Suisse AG, Cavman Islands Branch (f/k/a Credit Suisse, Cavman Islands Branch)) as agent for Lenders (in such capacity, the

"Administrative Agent"); Issuing Bank and Swing-Line Lendcr (the "Credit Agreement”, the terms.defined therein and not otherwise
defined hercin betng used herein as therein defined).

This Note is one of Borrower's "Revolving Notes” in an aggregate original principal ammoumt of $300,000,000. This
Note is issued pursuani to and entitled to the benefits of the Credit Agreement, to which reference is hereby made for a more complete
statement of the terms and conditions under which the Revolving Loans evidenced hereby were made and are 1o be repaid.

Al pavments of principal and interest in respect of this Note shall be made in lawful money of the United States of
America in same day funds at the Administrative Agent's Office or at such other place as shall be designated by Administrative Agent
in writing for such purpose in accordance with the terms of the Credit Apreement. Unless and until an Assignment Agreciment
cffecting the assignimen or transfer of this Note shall have been accepted by Adminisiraive Agent as provided in subsection
10.1B(i1) of the Credit Agreement, Borrower and Administrative Ageni shall be entitled o deem and treat Payee as (e owner and
holder of this

*  The maturity date of this Note may be exiended until March | |- 2016 if ihe Subordinated Debt Refinancing occurs on or prior
1o November 1, 2013,

(1) Insent amount of Lender's Revolving Loan Comnitment in numbers,

(2)  Insent Lendcr's name in capital letters.

(3)  lasert amount of Lender's Revolving Loan Commitment in words,
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Note and the Loans evidenced hereby. Payee hereby agrees. by its acceptance hereof, that before disposing of this Note or any part
hereof it will make a notation hereont of all pancipal paymenls previously made hereunder and of the date to which interest hereon has
been paid: provided, however, that the failure 10'make a notation-of any payment made on this Note shall not limit or otherwise affect
the obligations of Borrower hereunder with respect to payments of principal of or imerest on this Note.

Whenever any payment on this Note shall be stated 1o be due on a day which is not 2 Business Day, such payment
shall be made on the next succeeding Business Day and such exténsion of lime shall be included in the compulauon 'of the payment of
intercst on Lhis Note,

This Note is subject 10 mandatory prepayment as-provided in subsection 2:4B(iti) of the Credit Agreement and lo
prepayment at the option of Borrower as provided in subscction 2.4B(i) of the Credit Agreement.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF BORROWER AND PAYEE HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN.ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5:1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.

Upon the occurrence of an Event of Defaull, the unpaid balance of the principal amoum of this Note. together with
all accrued and unpaid interest thereon, may become, or may be declared to be, due and payable in the manner, upon the conditions
and with the cffect provided in the Credit Agreement.

The terms of this Note are subject to amendment only in the manner provided in the Credit Agreement,

This Note is subjecl to restrictions on transfer or assignment as provided in subsections 10,1 and 10.16 of the Credit
Agreement.

No reference herein to the Credit Agreement and no provision of this Note or the Credit Agreement shall alier or
impair the obligations of Borrower, which are absolute and unconditional, fo pay the principal of and interest on this Note at the place,
at the respective times, and in the currency herein prescribed.

Bormower promises to pay all cosis and expenses, including reasonable aliorneys' [ees, all as provided in subsection
10.2 of the Credit Agrecinent, incurred in the collection and enforcement of this Note. Borrower and any endorsess of this Note
hereby consent to renewals and extensions of fime at or after the maturity hercof, without notice, and hereby waive diligence,
presentment, protest, demand and fiotice of every kind and, o the [ull extent permiited by law, the right to plead any statute of
lunitations as a defense (o am demand herennder.

|Remainder of page intentionally left blank|
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IN WITNESS WHEREOF, Borrower has caused this Note to be duly execuled and delivered by its officer
thereunto duly authorized as ol the dale and at the place first wrillen above,

ISLE OF CAPRI1 CASINOS, INC.

By:

Name:
Title:
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EXHIBIT VI
JFORM OF SWING LINE NOTE]
ISLE OF CAPRI CASINOS, INC.
PROMISSORY NOTE DUE NOVEMBER 1, 2013 *

S {H New York, NY
’ , 200
FOR VALUE RECEIVED SLE OF CAPRUCASINGS, INC., & Deluware corporation ("Bereower"), promises o pay
to the order of (2) ("Payee”) or its registered assigns, on or before November 1, 2013, the lesser of
(x) (3) (3111)(1) and (¥} the unpaid principal amount of all advances hade by P’n ee lo Borm“er as Swmg Line Loans under

the Credit Agreement referred o below.

Borrower also pronises 1o pay inleres! on the unpaid principal amount hereof, from the daie hereof until paid in full,
at the rates and at the times which shall be determined in accordance with the provisions of that certain Credit Agreement, dated as of
July 26, 2007, as amended by that certain First Amendment to Credit Agreement, dated as of February 17, 2010, as further amended
by thal certain Second Amendment to Credit Agreement and Amendinents to Loan Documenls dated as of March 23, 2011, and as
_ further.amended, restaied, supplemented or otherwise modifi ed after the datc hereof, by and among Borrower. the fi nancial
institutions listed on the signature pages thercof (collectively, Lemlers- 1), Wells: Fdrg,o Bank, National Association (as successor to
Credn Suisse AG, Cavman |slands Branch (f/k/a Credit Suisse, Caymian Islands Branch)), as agent for Lenders (in such capacity, the

" Administrative Agent") Issuing Bank and Swing Line Lender (the "Credit Agreement", thie t¢nis defined therein and not otherwise
defined herein being used herein as therein defined).

This Note is one of Borrower's "Swing Linc Notes” in an aggregate.original principal amount of $50,000,000. This
Nole is issued pursnant (o and entitled to the benefits of the Credit Agreement, lo-which reference is hereby made for a more complete
statentent-of the terms and conditions under which the Swing Line Loans-gvidenced hereby were made and are (o be repaid.

Al paymenis of principal and interest in respect of this Note shatl be made in lawful money of the United States of
America in same day [unds at the Administrative Agent's Office or at such other place as shall be designated by Administrative Agent
in writing for such purpose in accordance with the terms of the Credif Agrecment. Unless and until'an Assignment Agreement
effecting the assipnment or iransfer of this Note shall have becn accepled by Administrative Agent as provided in subsection
10.1B(i) of the Credit Agrcemnent, Borrower and Administrative Agent shall be entitled (o deem and ireat Payee as the owner and
holder of this

*  The maturity date of this Note may be extended until March{ |, 2016 if the Subordinated Debt Refinancing occurs on or prior
to November t,2013.

(1) Insert amount of Lender’s Swing Line Loan Commitinent-in numbers,

(2)  Insert Lender's name in capital letters.

3 Insert amount of Lender’s Swing Line Loan Commitment in words.
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" Note and the Loans evidenced hereby. Pavee hereby agrees, by its acceptance hereof, that before disposing of this Note or any part
hereof i will make a notation hercon of all principal payments previously. made hereunder and of the date to which interest hereon has
been paid; provided, however, that the-failure to make a notationof any payment made on this Notc shall not limit or otherwisc affect
the obligations of Borrower hereunder with respect to payments of prisicipal of or interest on this Note.

Whenever any payment on this Note shall be stated to be due ona day which is nol a Business Da\ such payvment
shall be made on the next succeeding Business Day and such extension of time shall be included in the computation of the pa\ ment of
intercst on this Nole.

THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF BORROWER AND PAYEE HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE :
INTERNAL LAWS OF THE STA I'E OF NEW YORK {INCLUDING SECTION 5-1401 OF THE GENERAL
OBLIGATIONS LAW OF THE STATE OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.

Upon the occurrence of an Event of Default, (the unpaid balance of the principal amount of this Note, together with
all accrued and unpaid interest thereon, may become, or may be declared to be, due and payable in e manner, upon the conditions
and with the effect provided in the Credit Agrecment.

The tcnas of this Note are subject to amendment only in the manper provided in the Credit Agreement.

This Notc is subject to restrictions on transfer or assigniment as provided in subsections 10.1 and 10.16 of the Credit
Agreement.

No reference herein 1o the Credit Agrecment ahd no provision of this Note orthe Credit Agreement shatl alter or
impair the obligations of Borrower, which arc absolute and unconditional, 1o pay the principal of and interest on this Nole at the place,
at the respective limes, and in the currency herein prescnbcd

Bormower promises to pay all costs and expenses. including reasonable attorneys' fees, all as provided in subscction
10.2 of the Credit Agreement, incurred in the collection and enforcement of this Note. Borrower and any endorsers of this Nolc
hercby consent to rencwals and extensions of time at or after the maturity hereof, without notice, and hereby waive diligence,
preseniment, protest, demand and notice of every kind and, to the full extent permitied by Law, the right 10 plead any siaiute of
limitations as a defense to any demand hereunder.

[Remainder of page intentionally left blank]
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IN WI'TNESS WHEREOQF, Borrower has caused this Note to be duly executed and delivered by its officer
thereunto duly authorized as of the date and at the place first writien above.

ISLE OF CAPRI.CASINOS, INC.

By:

Name:
Title:
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Schedule 1

TRANSACTIONS
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SWING LINENOTE
Type of Amount of Amount of Outstanding
Loan Made Loan Made Principal Paid Principal Balance Notation
Date This Date ‘This Date This PDate This Date Made By
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EXHIBIT VII .
[FORM OF COMPLIANCE CERTIFICATE]
COMPLIANCE CERTIFIéATE
THE UNDERSIGNED HEREBY CERTIFIES THAT:
(1) [ am the duly clected [Tite] of Isle of Capri Casinos, Inc., a Delaware corporation (the " Borrower™);

3] I have reviewed the ierms of tat certain Credit Agrezment, dated as of July 26, 2007, as amended by that
certain First Amendment to Credit Agreement, dated as of February 17, 2010, as further amended by that certain Second Amendment
to Credit Agreement and Amendments 1o Loan Documents, dated-as of March 25,2011 (as funther amended, restated, supplemented
or othenwise modified, being the "Credit Agreement™, the terms defined therein and not othenwise défined in lhlS Cemﬁcate (including
Attachment No. 1 annexed hereto and made a part hercof} being.used in this Certificate as therein defined), by and among the
Borrower, the fmancial institutions listed on the signature pages ihercof (the "Lenders"), Wells Fargo Bank, National Association
{"Wells Fargo™) (as successor lo Credit Suisse AG, Cayman [stands Branch (fi/a Credit Suisse, Cavman Islands Branch)), as agent for
Lenders, Issuing Bank and Swing Lire Lender. and I have made, or have caused to be made under iny SUPCIVISION, A review in
reasonable detail of the transactions and condition of Borrower and its Subsidiaries during the accounting peniod covered by the
attached financial siatements; and

(3 The examination described in paragraph (2) above did not disclose, and | have no knowledge of, the
existence of any condition or event which constitules an Event of Default or,Potentinl Evest of Default during or at the end of the
accounting period covered by the attached financial statements or as of the daté of this Certificate], except as set forth below].

|Set forth [below] [in a separate attachment to thns Certificate| are all exceptions to paragrapl (3) above listing.
in detail, the nature of the condition or event, the period during which.it has existed-and the action which Borrower has taken is

taking. or proposes to
take with
respect

to each such condition or event:

The foregoing cerifications, together with the computations set forth in Attachument No. 1 annexed hercto and made
a part hereof and the financial statements delivered with this Certificate in support hereof, are made and delivered this ~ day of
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20 pursuant lo subsection 6. 1(iv) ol the Credil Agreement.
{Remainder of page intentionally lefl blank]
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™ WITNESS WHEREOF, Borrower has caused this Compliziicé Centificaté o be duly exccuted and delivered by
its officer thereunto duly authorized as of the date and a1 the place first written above.

ISLE OF CAPRI CASINOS, INC.

By:

Name:
Title:
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. ATTACHMENT NO. 1
TO COMPLIANCE CERTIFICATE

|sce attached]
[COMPANY TO PROVIDE]
Vil




EXHIBIT VIII
[FORM OF OPINION OF COUNSEL TO LOAN PARTIES|
Sce Attached.
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EXHIBIT IX
[FORM OF ASSIGNMENT AGREEMENT)
ASSIGNMENT AGREEMENT

This Assigninent and Assumplion Agreciment (the "Assignment”) is dated as of the Effective Date st [orth below and
is cntered into by and between [Insert name of Assigner| (the " Assignor™) and fInsert name of Assignee] (the "Assignee”). Capitalized termns
used but not defined lierein shall have (he meanings given to them in the CredivAgreement identified below (as amended. resiated,
supplemented or otherwise modified (o the date hereof, the "Credit Agreement™), receipt ofa-copy of which is hereby acknowledged by
the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached lereto are hereby agreed (o and incorporated herein
by reference and made a pant of 1his Assignment as if set lorth herein in [ull,

. For an agreed consideration, the Assignor horeby irrevocably sells.and assigns to the Assignee. and the Assignee
hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions
and the Credit Agreement, as of the Effective Date inserted by thic Administrative Agént as contemplated below, the intercst in and (o
all of the Assignor's rights and obligations under the Credit Agreement and any other documents or instnuments delivered pursuant
thereto that represents the amount and percentage interest identified below of all ol .the Assignor's outslanding rights and obligations
under the respective facilitics identified below (including, o the exient included in any such facilities, letters af credit) (the "Assipned
Interest”). Such sale and assignment is withoul recourse to the Assignor and, except-as expressly provided in this Assignment, without
representation or warmanty by Uie Assignor. ’

|3 Assignor;

2. Assignee: [and is an Affiliate/Approved Fund{1)]

3. Borrowei(s): ISLE OF CAPRI CASINGOS, INC.

4, Administralive Agent: WELLS FARGO BANK, NATIONAL ASSOCIATION, as Administrative Agent under the
Credit Agreement

3. Credit Apreement: The Credit Agreciient dated as of fuly 26, 2007, as amended by that cenain First Amendment

o Credit Agreement, dated as of February 17,:2010, as further amended by that centain Second
Amendment to Credit Agreement-and Amendments-1o Loan Documenis, dated-as of March 23,
2011, and as {urther amernided. restated, supplemented or otherwise modified afler the date
lereol, by and-among Isle’ofl Capri:Casinos, Inc., a Delaware corporation, the financial
institutions listed on the signature pages thereof (colléctively, "Lenders"), Wells Fargo Bank,
National Association

(1)  Select as applicable.




(as successor lo Credit Suisse AG, Cayman Islands Branch (f/k/a Credit Suisse, Cayman Islands
Branch)), as agent for Lenders (in such capacity, the "Administrative Agent™}, Issuing Bank and
Swing Line Lender. ’

6. Assigned Interesi:
Aggregate Amount of Amount of Percentage
Contmitment/Loans Commitment/Loans Assigned of
Encility Assigned L for all Lenders Assigned - Commitment/Loans(2) -~
e T T (e e e e et : ==Y
Effective Date: , 20 ITO BE INSERTED BY ADMINISTRATIVE AGENT AND WIIICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.)
The terms set forth in this Assignment are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]|

By:
Tts Authorized Signatory

(2)  Selforty, to al least ¥ decimals, as a percentage of the Commitment/Loans of all Lenders titcreunder.
(3}  Fill in the appropriate terminology for the types of facilities nnder the Credit Agreement that are being assigned under Lhis
Assigrunent {c.g. "Revolving Credit Comundtinent,” "Term Loan Cotumitment,”, eic)
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ASSIGNEE
INAME OF ASSIGNEE)

By:

Its Authorized Signatory

Notice Address:

Consented to and Accepted:
WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By:
Name: [ ]
Tide: [ I

Consented to and Accepted:
ISLE OF CAPRI CASINOS, INC., as Borrower a Delaware

Corporation
Byv:
Name: | 1
Title: | |

Iis Authonized Signatory
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ANNEX |
Iste of Capri Casinos, lunc,

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ASSUMPTION AGREEMENT

1 Representations and Warranties.
1.1 Assignor. The Assignor (a) represents and warrants thai (i) it is'the legal and beneficial owner of the

Assigned Interest, (ii) the Assigned Interest is (rée and clear of any lien, encumbrance or other adverse claim and (iii) it has full power
and-authority, and has taken all action necessary, to execute and deliver this Assigmuent and to consummate the transactions
comemplaled hereby: and (b) assumes no l’CSpOlISibll[l) with respect to (i) anmy slatements, warantics or repmsenlauons made in or in
conncction with any Credit Decument {as defined below), (ii) lhe execution, Tegality, validity, enforceability, genuinéness, sulficiency
or value of the Credit Agreement or any other instrament or document deliv ered pursuant thereto, other than this Assignment (herein
collectively the "Credit Documents’ ). or any collatefal thetéunder, (iii} the financial condition 6f Borrower, any ol ils Sub51d1anes or
Affiliates or any other Person obligated in respect of any Credit Document or (iv) the performance or observance by Borrower, any of
its Subsidiaries or Affiliales or anv other Person of any of their respeclive obligations under any Credit Document.

1.2 Asgignee. The Assignee (2) represents and warranis that (i) it has ful) power and authority, and has taken
all.action necessary, o execute and deliver this Assighment and:lo consummate-the transactions contemplaled hereby and 1o become a
Lender under the Credit Agreement, (it) it meets all requireinents of an Eligible Assignee under the Credit Agreement, (it} from and
after the Effective Date, it shall be bound by the:provistons of the Credit Agreemcent and, to the extent of the Assigned Interest, shall
have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement. together with copies of the most
recent firemcial statements-delivered pursuant to subsection 6.1 thereof, as applicable; and such other documents and-information as it
has deemed appropriate 1o make its own credit analysis and decision to euter into (lis Assigmunent and to purchase the Assigned
Interest on the basts of which it has madc such analysis and decision, and (v}-if it is a Non-US Lender. attached to the Assigmnent is
any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the
Assignee; and (b) agrees that (i} it will, independently-and without reltance on'the Administrative Agent, the Assignor or any other
Lender. and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decistons in taking or not taking action under the Credit Documents, and (ii) it will perform in accordance with their terms all of the
obligations which by the terms of the Credit Documents are required (o be performed by il as a Lender.

2. Payments. From and after the Effective Date, Administrative Agent shall make all pavments in respect of
the Assigned Inierest (including pavments of principal; inierest, fees'and other amounts) Lo the Assignor for amounts which have
accred to but excluding the Effeciive Date and to the Assignee for aimounts which have accnied (rom and after the Effective Date.
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3 General Provisions. This Assignment shall be binding upon, and inure to the benefit of, the parties hereto
and their respeclive successors and assigns. This Assignment may be executed inany number of counterpans, which together shall
constitute one instrument. Delivery of an excculed counterpart of a signature page of 1his Assigruneni by telecopy shall bé effective as
delivery of a manually exccuted counterpart of this Assignment. THIS AGREEMENT AND.THE-RIGHTS AND OBLIGATIONS
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH. THE INTERNAL LAWS OF THE- STATE OF NEW YORK (INCLUDING SECTION'5-1401 OF THE
GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK) WITHOUT REGARD TO CONFLICTS OF LAWS
PRINCIPLES.
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EXHIBIT X
|IFORM OF SOLVENCY CERTIFICATE]
SOLVENCY CERTIFICATE

This SOLVENCY CERTIFICATE (this "Certificate”) is delivered in connection with that ceriain Credil Agreement,
“dated as of July 26, 2007, as amended by that cerlain First Amendmsent 1o Credit Agreement, daied as of February 17, 2010, as further
amended by that certain Second Amendment to Credit- Agreement and Amendments o Loan Documents (the "Second .\mmdmcm")
dated as of March 23, 2011, (as {funther amended, restated, supplemenicd or othenwise modified, the "Credit Agreement™), by and
among Isle of Capri Casinos, Inc., a Delaware corporation ("Borrower™), the [inancial instilutions listed on the signature pages thereof
(collectively, "Lenders™), Wells Fargo Bank, National Association (as successor to Credit Suisse AG, Cayman Islands Branch (Ik/a
Credit Suisse, Cayman Istands Branch)), as agem for Lenders (in'such capacity, the " administrative Agem™), Issuing Bank and Swing
Liné Lender. Capitalized terms used herein without definition have the same meanings as in the Credit Agreement.

A. I.am the duly qualifiedand acting Chiel Financial OfTicer of Bosrower. In such capacity. I have
participated actively in the management of its [inancial affairs and am familiar with its financial slatements and those ol its
Subsidianes.

B. I have also participated in the preparation of, and have reviewed, a projected pro forina summary balance
sheet of Borrower and its Subsidiarics as of February 20, 2011 giving effect 10 (x) the issuance of $300,000,000 in (he aggregate
principal amount of 7.75% senior notes, and (y) the consummation of the iransactions and financings contemplated by the Second
Amendment Docuntents and have no-reason to (i) question the accuracy of such projected pro forma balance sheet, (i) question the
underlying, assumpuons upon which the projecied pro forma balance sheet was prepared. o (iii) believe that the fair market value of
Borrower's and its Subsidiaries' assets or liabilities is materially different than as stated in the pro forma balance sheet.

C. [ hereby certify that each Loan Party is not now and Borrower and its Subsidiaries, on a consolidated basis,
are not now, nor will the transactions and financings comemplaled by the Secomd Amendiment Docoments render any Loan Pany or
Bomower and its Subsidiaries. on a consolidated basis, “insolvent” as defined in this paragraph C. The recipicnts of this Certificate
and I have agreed that, in this context, "insolvent" means.that the present fair value of assets s less (han the amount thal will be
required io pay the probable liability on existing debts as they become absolute and matured. [ have also agreed that the lerm "debts”
includes any tegal liability, whether matured or unmatured, liquidated or unliquidated, absolute, fixed or contingent. My conclusion
expressed above is supported by the summary balance shect. Valuation of Borrower and its Subsidiaries, on a consolidated basis,
would reflect the nei valuc of Borrower and its Subsidiaries, on a consolidated basis, as § representing the difference’
between asset values of $ and liabilities and mipority interests aggregaling $ .
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. { hereby conclude that by the transactions and financings contemplated by the Second Amendment
Docutnents, no Loan Party will incur debts beyond its ability o, pay as such debts mature and Borrower and its Subsidiarics, on a
consolidated basis, will not incur debts beyond (heir ability to pay as such debts mature.

E. The transactions and financings conteiplated by the Sccond Amendment Documents wilk not leave any
Loan Party or Borrower and its Subsidiaries, on a consolidated basis, with property remmmng in its hands constituting, "unreasanably
small caplml * {n reaching this conclusion, 1 understand that "unreasonably.small capital” depends upon the nature of the particular
business or businesses conducted or to be conducted, and 1 have_reached my conclusion based on the needs and anticipated needs for
capital of 1he businesses conducted or anticipated 10 be conducted by any Loan Parly and Borrower and its Subsidiaries gn a
consolidated basis in light of the pro forma summary balance statement and availabie credit capacity.

F. To the best of my knowledge, no Loan Pany has exccuted the Second Amendment Documents or any
documents mentioned or referenced therein, or made any Iransler or incurred any obligations thereunder, with actual intent to hmdcr
delay or defraud either present or futore creditors.

_ P understand that Administrative Agent and Lenders are relying on the truth-and accuracy of the foregoing in
connection with the extension of execulion and delivery of the Seccond Amendment Documnents.

| represent the foregoing infonmation 10 be, to the best of my knowledge and belief, true and cormrect and execute this
Certificate as of the date and at die place first written above.

ISLE OF CAPRI1 CASINOS, INC.

By:

Name:
Title:
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EXHIBIT X1
[FORM OF SUBSIDIA.RY GUARANTY]

In the form auached to the Credit Agreement, dated as of July 26, 2007, as such form was amended by the Second
Amendment 10 Credit Agreement and Amendments to Loan Docuitients, dated as of March 25, 20i 1, by and among Isle of Capri
Casinos, Inc., a Delaware corporation, the financial institutions listed on the signature pages thereof (the "Lenders”), and Wells Fargo
Biank. MNational Association-(as successor 1o Credit Suisse AG, Cayman Islands Branch ({/k/a Credit Suisse, Cayman Islands Branch),
as agent for Lenders, Issuing Bank and Swing Line Lender,
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EXHIBIT XII
IFORM OF SECURITY AGREEMENT)]

In the form attached to the Credit Agreement, dated as of July 26, 2007, as such form was amended by the Second
Amendment to Credit Agreement and Amendments to Loan Documents, dated as of March 252011, by and among Iste of Capri
Casinos, Inc.. a Delaware corporation, the financial institutions listed on the signature pages thereof (the "Lenders™), and Wells Fargo
Bank, Naitional Association (as successor (o Credit Suisse AG; Cayman Islands Branch (f/k/a Credit Suisse, Cayman Isiznds Branch),
as agent for Lenders, Issuing Bank and Swing Line Lender,
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EXHIBIT X1l

FEE MORTGAGE, LEASEHOLD MORTGAGE, SECURITY AGREEM LVT ASSIGNMENT OF RENTS AND LLASES
AND FIXTURE FILING ([State])
by and from

i |, "Muortgagor™
to

WELLS FARGO BANK, NATIONAL ASSOCIATION,
in its capacity as Administrative Agent,
"Mortgagee”

Dated as of 20
Location:

Municipality:
County:
State:

THE SECURED PARTY (MORTGAGLEE) DESIRES THIS FIXTURE FILING
TO BE INDEXED AGAINST THE RECORD OWNER OF THE.REAL ESTATE
DESCRIBED HEREIN

PREPARED BY, RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

Orrick, Herrington & Sutcliffe LLP
405 Howard Strect
San Francisce, CA 94105
Aftention: Lisa Van Velsor, Esq.

MAIL TAX STATEMENTS TO:
MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE F[LING (|State])

THIS FEE MORTGAGE, LEASEHOLD MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF
RENTS AND LEASES AND FIXTURE FILING ([State]) is dated s of .20, (us the same mav hereafier be
amended. restated, supplemented or otherwise modified (o time to lime, the ".\Iono.we ) b) and mom
. ("Mortgagor™), whose address is c/o 1sle of Capri
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Casinos. Inc., 600 Emerson Road, Suite 300, Si. Lows. Missouri 63141, Aulention: Mr. Dale Black 10 WELLS FARGO BANK,

NATIONAL ASSOCIATION, as administrative agent (i such capacity, "Administrative Agem”) for and representative of the financial

institutions who are party from time {0 lime to the Credit Agreement (hereafter defined) (such financial institutions; together with their

respective successors and assigns, are collectively referred o as the "Lenders”) and the Hedge Providers (defined below)

(Administrative Ageni, 1egether with its successors and assigns, in such capacity, "Mortgagee"), having an address at [333 8. Grand
Avenue, Suite 1200, Los Angeles, California 90071 ).

RECITALS

A. Administrative Agent (as successor to Credit Suisse AG, Cayman Isiands Branch {f/k/a Credit Suisse,
Cayman Islands Branch)) and the Lenders have entered:into that certain Credit Agreement, daled as of July 26, 2007, as amended by
that certain First Amendment to Credit Agreement. dated as of Februarv 17, 2010, as further amended by that certain Second
Amendment to Credit Agreement and Amendments to Loan Docoments, dated-as of March 25, 2011, (as the samc inay hereafier be
further amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement”) with Isle of Capni
Casinos, Inc., a Delaware corporation {"Borrower™), pursuant 10 which the Lenders agreed to extend credit facilities to Borrower in the
original aggregate principal amount of up to $800,000,000. Initially capitalized terms used in this Morigage without definition have
the respeclive mearntings assigned such terms in the Credit Agreement.

B. Botrower mav from time to {ime cnier, or may from time to time have entered, ttwo one or more literest Rate
Agreements conslituting Hedge Agreements (collectively, the "Lender Hedge Agreements”} with one or more Persons who are or were
Lenders or Affiliates of Lenders (in such capacity. collectively, "Hedge Providers™) al the time such Lender Hedge Agreemenis are or
were entered into in accordance with the ternis of the Credit Agreement.”

C. [Mortgagor and certain other subsidiaries of Borrower {collectively, the “Subsidiary Guarantors™) esecuted and delivered that
Subsidiary Guaranty dated as of July 26, 2007 (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to
time,:the "Subsidiary Guaranty') in favor of Administrative Agent (as successor to Credit Suisse AG, Cayman Islands Branch (ffk/a Credit Suisse,
Cayman Islands Branch)) for the benefit of the Lenders and any Hedge Providers, pursuant to which Subsidiary Guarantors puaranteed the prompt
pavment and performance when due of all of the obligations of Borrewer under the Credit Agreement and the other "Loan Documents” (as such
term is defined in the Credit Agreement) o which they were a party and the obligations of Borrower under the Hedge Agreements, including,
without limitation, the oblization of Borrower to make payments thereunder in the event of early termination thercof.](1)

D. Mortgagor's obligations under the Subsidiary Guaranty are secured by this Mortgage.

(1} To be modified if the Mortgagor is Borrower.
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E. In order to induce Administrative Agent and the Lenders to make Loans and ollier extensions of credit under the
Credit Agreement and Hedge Providers to enter into the Hedge Agreemcms Mongagor has agreed to execute and deliver this
Morngage.

NOW THEREFORE, in consideration of the foregoing recitals and other good and valuable considerarion, Mortgagor and
by its acceptance hereof, Lender., hereby agree as follows:

ARTICLE I
DEFINITIONS -
SECTION 1.1 Definitions. All capitalized terms used herein without definition are defined in the Credit Agreement.

Asused herein, the following terins shall have the following meanings:

{a) "Indebtedness”. (1) All indebiedness of Borrower to Mongagee, the Lenders and any Hedge Providers, the
full and prompt payment of which has been guaranteed by Morigagor pursuant.to-the Subsidiary Guaranty. including the sum of all
(i) principal in the maximum aggregaic amount of up 1o $1,000,000,000, together with interest and other amounts evidenced or
secured by the Loan Documents, (ii) principal, interest, and other amgunts. which may hercafter be owed or owing by Borrower to
Mong.agec or any of the Lenders under or in connection with the Loan Documents, whicther cvidenced by.a promissory notc or other
instrumerit whiich, by its terms, is secured hereby, and {iii) early-termination amounts and other amount which may hereafter be owed
or owing by Borrower lo any Hedge Provider under.any Lender Hedge Agreement and (2) all other indcbtedness, obligations and
liabilitics now or hercafter existing of any kind of Morntgagot to Mortgages ot any of the Léaders under documents which recite that
they are intended to be secured by this Mortgage. The Credit Agreement conlains 2 revolving credit facility which pennits Borrower
to borrow ceftain principal amounts, repay all or a portion of such principal amounts, and reborrow the amounts previously paid to the
Lcnders. all upon satisfaction of centain conditions stated.in the Credit Agreemenit. This Mortgage secures all of Mongagee's -
obligations with respect to advances and re-advances under the revolving credit feature of the Credit Agreement. The final maturity
date of the Indebtedness is November 1, 2013, as such date may be extended thronghdMarch 23, 201 7-upon satisfaction of ceriain
conditions stated in the Credit Agreement.

(b) "Mortgaged Property”: All of Morigagor's right, title and intercst in and to the following:

(1) the fee interest, if any, in the rea! property described in Exhibit A attached hereto and
incorporaied herein by this reference and the leasehold inferest, if any, in the real propeny déscribed in Exhibit B created by the
Primary Leases (hereafier defined), together with any greater cstate therein as hereafter may-be acquired by Monigagor (collectively,
the "Land"), which together with all rghts, priv lleges tenements, hereditaments, nghls—of-“ ay, easemenis, appendages and
appurtenances apperiaining to the forcgoing and all interests now or in the future ansing in-respect of, beneﬁnng or otherwise relating
10 the Land, including, without limitation, casements, righis-of-way and devclopment nghis, including ail right, litle and interest now
owned or hereafter acquired by Mortgagor in and to any land lying within the right of way of any slreet, open or proposed. adjoining
the Land. and any and all sidewalks, allevs. drivewavs, and strips and gores of land adjacent to or used in connection with the Land
(which. together with the Land. arc collectively referred (o as the "Real Property™);
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(in) all the buildings, structures, facilitics and improvements of every nature whaisoever now or
hereafier situated on the Land or any real property ericumbered hereby (the "Improvements™):  ~

(iii) (i) all fixtures, machinery, appliances, goods, building or other materials, equipment, including
ail gaming equipment and devices, and all machinery, eqmpmeni engines, ¢|ppl1ances and fixtures for generating or distributing air,
water, heat, electricity, light, sewage, fuel or rcfngemuou or for ventilating or sanitary purposes, the exclusion of vermin or insects, or
1he removal of dust, refuse or arbage, now owned oF heréafter acquired by Mongagor and now or hereafier atached 1o, installed inor
used in connection with the Premises; (ii) all wail-béds, wall-safcs, built-in furnitire and installations, shelving, lockers, partitiens,
doorstops, vaults, motors, elevators, dumb-waiters, awnings, ‘window shades, venetian blinds, light fixtures, fire hoses and brackels
and boxes for the same. fire sprinklers, alarm, communication, surveillance and securily systems, compuiers, drapes, drapery rods and
brackets, mirrors, mantels, screens, linolewmn, carpets and carpeting; s_igns,;dccomlions,.plumbing__‘b-.u.l\\ubs_. sinks, basins, pipes,
faucets, water closets, lundry equipment, washers, diyers, mini-bars, ice-boxes and heating units; kitchen and restaurant equipment
(including stoves, refrigerators, ovens, ranges, dishwashers, disposals, water heaters and incinerators) now owned or hereafter
acquired by Mongagor and now or hereafter attached 1o, installed in or used in connection with anv of the Premises; (iii) all
amuscent rides and attractions attached to the Land; and (iv) all furniture and furnishings of every natre w hatsoever now or
hereafter owned or leased by Mortgagor or in which Monigagor huas aiyy rights or interest-and located in or on. or attached to, or used
orintended to be used or which are now or may hercafter be’appropriaied for use on or in connection with the operation of the
Premises, and atl extensions, additions, accessions, improveéments, belterments, rencwals, substitutions. and replacements (o any of the -
foregoing, which, to the fullest extent permitted b) law, shall be ¢onclusively deemed fixtures and i improvements and a pant of the real
property hereby encumbered (the "Fixtures”) (the Real Propeny, Fixtures and Improvemenis are collectively referred to as the
"Premises™);

(iv) (i) all cockiail lounge supplies, including bars, glassware, bottles and tables used in connection
with the Premiscs; (if) all chaise lounges, hot wbs, swimiming pool heaters and equipment and all other recreational equipment and
béauty and barber equipment used in connection-with the Premises; (iii) all personal property, goods, equipment and supplies used in
connection with the operation of the holel, casino. restaurams, stores. parking facilitics, and all other commercial operations on the
Premises. including communication systemns, visual and electronic surveillance systems and lnnsporlauon svstems; (iv) all tools,
utensils, food and beverage. sitverware, dishes, liquor, uiiforus, linens, housekeeping and mainierance supplies, vehicles and fuel
relalmg 10 the Premises; and (v) all other personal property of any kind or cliamcter, including such items of personal properny as
defined in the UCC (defined below), now or hereafler owned or leased by Mongagor or in'which Mongagor has anv nghts or interest
and located in or on, or altached 10. or used or intended 1o be used or which are now-or. may hercafter be appropriated for usc onor in
connection with the operation of the Premises, and all extensions, additions, accessions, unpm\ -emnents, belierments, renewals,
substitutions, and replacements to any of the foregomg and inciuding cverything in Section SECTION 1. k(b)(iii) not permitied 10 be
deemed Fixtures or Improvements (the "Personalty”);

) (i) the righis to use all names, logos and designs and all derivations (hereol now or hereafter used
by Monigagor in conneclion with the Premises, logether with the
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goodwill associaled therewith, with the exclusive right 10 use such names, logos and designs wherever they are now or hereafter used
int connection with the Premises and any and ali rade names, trademarks or service marks, whether or not registered, now or hercafter
used in (he operation of the Premises, including any interest as a lessee. licensee or [ranchusee, and, in each case, togetlier with the
goodwill associated therewith; (ii) all books, records. customer lists, concession agreements, supply or service contracts, licenses,
permits, governmental approvals, signs, goodwili, casino and holc)'credit and charge records, supplier lists, checking accounts, safc
tleposit boxes (excluding the contents of such deposit boxes owned by persons other than Mongagor and its subsidiaries), cash,
instruments, chattel papers, including inter-company notes and pledges, documents, uneared preiniums, deposits, refunds (mr:luding
income lax refunds), prepaid expenses, rebates: (i) all accounts, general intangibles, instrwments; docwuents, chattel paper-of
Mortgagor including all reserves, escrows or impounds required under the Credn Apgreemnent or other Loan Documents and all deposit
accounts maintained by Morlgagor with respect to the:Mortgaged Property; (iv) all actions and rights in action, and all other claims
and ail other contract nghts and genera) intangibles resulting from or used in connection with the operation and occupancy of the
Premises and in which Morigagor now or hereafier has rights, (») all casino operator's agreements, vacalion license resort agreemenis
or other time share license or right 10 use agreements for the Préwmises, including all rents, issues, profits, income and waintenance fees
resulting therefrom; and (vi) advenlising and promotional material, blucpnms_ surveys, plans and other documents used in the
construction or operation of the Premises. whether any of ihe foregoing is now owned or hereafter acquired (the "Intangible Property");

{vi) all leases, subleases, lettings, licenses, concessions, operaling agreciments, management
agrecients, and all other agreewments alfecting the Mortgaged Property, thal Modgagor has entered tnlg, laken by assignment, taken
subject 10, or assuined, or has othenwise becoine bound by, now or in the future. that give any person the right to conduct its business
o1 or othenvise use, operite or occupy, all or any porllon of the Premises and any leascs, agrecinents or arangements permilling
anyone 1o enter upon or usc any of ihe Premises o extract or remnove natural resources of any kind, together with all amendments,
extensions, and renewals of the foregoing entered into i cémpliance with this Mortgage; logelher with all rentat, occupancy, service,
maintenance or aiy other similar agreements pertaintng (o use or eccupation of; or the rendering of services at the Preinises or any
pant thercof, together with all related security and other deposits (the "Leases");

{vit) all of the rents, revenues, receipls, royalties, income, proceeds, profits. license and concession
[ees, security and other lvpes of deposits. and other benefits p(ud or payable by parties to the Leases for using, leasing, licensing
possessing, operating from, residing in, selling or othenvise enjoying the Morigaged Property-(he “Rents"),

(viii) all other agreeents, such as construction contracts, architects' agreements, engineers’ Conracts,

‘ulihity conimcts, Mmuinenance agreements, managemenl agreCments, service conlracls, hstlng, agreelents, guar‘mues warraniies,

penmls Ilcenses certificales and entitlements in any way relatingio the constmiction, use, occupancy, operation, mainienance,
enjoyment or ownership of the Morigaged Property (the "Property Apreements™);

{ix) all rights, privileges, tenements, hereditaments, rights-of-way, casements, appendages and
appurteninces sppenaining o the foregoing,
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(x) all propenty tax refunds and ehales and utility refunds and rebates (the "Refunds”);

(xi) all accessions, replacements angd substitutions for any of the foregoing and all proceeds thereof
(the "Proceeds"),

(xil) all insurance policies, unearned premiums therefor and proceeds from such policies covering any
of the above propeity now or hereafter acquired by Mortgagor (the "Insurance”); and

(xiii) all of Mortgagor's right, Litle and inierest in and 1o any awards, damages, ,rem_lmeratiogls.,
reimburscments, seitlements or compensation heretofore made or hereafler to be made by any Government Authority pertaining 1o the
Premises, Fixtures or Personalty (the "Condemnation Awards").

As used in this Montgage. the term "Mongaged Propeny* means all or, where the contexi permits or requires, any portion of the above
or anv inierest therein,

{c) "Obligations”: All of the agrecinents, covenants, conditions, warrantics, representations.and other
obligations of Mongagor under the Subsidiary Guaranty and the other Loan Documents to which it'is a parnty.

(d) “Primary Leases™; All of the leases, if anv, described on Exhibit C attached hereto and incorporated herein
by this reflerence. -

(e) "UCC": The Uniform Comnercial Code of the State of New York except 1o Lhe extent that the provisions

of Section 9-301 or any other section of the Unifonn Commercial Code in the State of New York mandate that the Uniform
Commercial Code of another state be applied, in which event (and to such extent), the term "UCC" means the UCC (as defined in the
Credit Agrecment) in effect in that state.

ARTICLE 2
GRANT

SECTION 2.1 Grant To secure the [ull and Gmely pavment of the [ndebtedness and e full and tinely perfomunce
of Lhe Obligations, Morigagor hereby MORTGAGES, GRANTS, BARGAINS, SELLS, ASSIGNS and CONVEYS, to Morigagee ihe
Morigaged Property, WITH POWER OF SALE, TO HAVE AND TO HOLD the Morlgaged Propeny, and Mortgugor does hereby bind
itself, its successors and assigns (0 WARRANT AND FOREVER DEFEND the title to the Mortgaged Property unto Morigagee.

SECTION 2.2 The (oregoing grant is made 1o the fullest extent permitied by, or not prolitbited by, the Gaming Laws
or other applicable laws.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

s

Meortgagor represents and warrants 1o Mortgagee and Lenders as follows:
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SECTION 3.1 Title to Mortgaged Property and Lien of this Instrument. Mortgagor has (i) good, sufficient and legal tile
1o {in the case of [ee interests in real property compising the Mortgagéd Property), (ii) valid lcasehold interests in (in the case of
leaschold interests in real or personal property comprising the Morigaged Property), and (iii} good and marketable title to (in the case
of all other personal property comprising the Mortgaged Property), the Mongaged Property free and clear of any Liens, claims or
interests, except the Permitted Encumbrances. Mottgagor has and will conlinue to have full power and lawful authority (o grant,
reledsc, convey, assign, transfer, mongage, pledge. hypothecate and otherwise creatc the Licns on the Monigaged Property as provided
herein, The Morlgaged Propeny is accurately, complcle!} adequately and sufficiently described herein and in Exhibits A and B as
required by applicable laws for this Mortgage to create a Lien on all of (he Morigaged Property.

SECTION 3.2 Other Real Propertv. MoRtgagor does not own or lease or have any inlerest in any other real property
used or useful in the operation of the Mortgaged Property, other than the real property described on Exlubits A and B auttached hereto.

SECTION 3.3 First Priority Mortgage. This Morgage creales a valid,-enforceable First Prionity Lien and security
interest against the Mortgaged Property and-first-priority assignment of Leases and Rents. subject in each case only to the Penmitted
Encumbrances, and there are no defenses or offseis 10 Morgagor's obligations pursuant to this Morigage or the other Loan
Docuntenis. Morigagor shalt preserve and protect the First Priority Lien and security interest slatvs of this Mortgage and the other
Loan Documents. If any Lien or security inlerest other than (he Permitted Encumbrances is asseried against the Mortgaged Property,
Morigagor shall promptly, and at ils expense, (a) upon Mongagee's request, give Morgagee-a detailed written notice of such Lien or
secunty interest (including origin, amount and other tenns), and (b) pay the underlying claim in foll or 1ake such other action so as 10
cause il to be released or contest the same in compliance with the requirements of the Credit Agreement (including the requirement of
providing a bond or other security reasonably satisfaciory 1o Mortgagee).

SECTION 3.4 Leases. With respect to the assignment of Leases and Rents set forth in Amicle 7 below. Morigagor
represents-that (i) it has listed such Lease in the Schedule of Material Contracts atlached to the Credit Agreement: (i) as of the date
hereof, Mortgagor is not, in the capacity of lessor, a party-10 any.other lease, whether written or oral, or any agreement for the use and
occupancy of any of the Mongaoed Propenty as of the date: hereol, except as heretofore disclosed in writing by Morigagor to
Mongagee: {iil) the Leases are valid, binding and in full force and eflect and have not beén ainended or modified, exceptas heretofore
discloséd in writing by Morigagor to Mortgagee: (iv) Mortgagor i$ the sole owner of the lessor's interest in the Leases: (v) except for
any Permitied Encumbrarnces, Mortgagor has not exccuted any other assignment'or pledge of any of the Leases or Rents or performed
any other act or execuied any other instrument which might prejudice Mongagee's rights hereunder; (vi} to the besl ol Morigagor's
knowledge, no material default exisis on the part of any lessee, dr on the part of Morigagor, as lessor, in the performance of the tenms,
covenants, provisions, conditions or agreements contained in (he Leases: (vii) Mortgagor knows of o condition which, will the
giving of notice or the passage of time or both, would conslitute a material defaiilt under any of the Leases on the part of any lessee or
Mongagor, as lessor, except as heretofore disclosed in writing by Mongagor1o Mortgagee: (viii) no rent has been paid by any lessee
for more than one installment in advance; and (ix) the payment of none of the Renls to accrue under the Leases has
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been or will be waived, released, reduced, discounted or otherwise discharged or compromised by Morigagor, except as heretofore
disclosed in wriling by Morlgagorlo Mongagec Notwithstanding anything to the contrary contained in this Moigage, Mortgagor
shall not be deemed 1o be in default of its obligations under this Mortgage as a result of any breach of any representation and warranty
set forth in clauses (i) through (ix), inclusive, of this Section 3.4, if such breach mdmduallv orin the aggregate, could not reasonably
be expecied to result in a Material Adverse Effect.

SECTION 3.5 Peaccable Possession. Mortgagor's possession of e Mongaged Property has been peaceable and
undisturbed and, to the best of Mortgagor's actual knowledge, without investigation or inquiry, excepl as previously disclosed in
writing lo Morigagee, the title thereto has never been disputed or questioned, and, except as previously disclosed in writing 1o
Mongagee, Mortgagor does not know of any facts bv reason of which any adverse claim Lo any part of the Morngaged Propenty or 1o
any undivided interest therein might be set up or made.

SECTION 3.6 Taxes. The Land is taxed separalely without regard 1o any other property. Mongagor has nol received
any wrilten notice of any federal, state or local tax claims or Liens assessed or filed against Morntgagor or the Mongaged Property for
Taxes which are due and pay ah]e unsatisfied of record or docketed in any court of the state in-which the Mortgaged Property is

_located or in any court located in the United States.

SECTION 3.7 Casualty and Condemnation - The Morigaged Property has not been damaged or desiroyed by fire or
other casualty, and no condemnation or eminent domain proceedings have been commenced and/or are pending with respect to the
Mortgaged Property, and, to the best of Mortgagor's knowledge, no such coridemunation or eminent domain proceedings are aboul to
be commenced.

SECTION 3.8 Other Mortgaged Property Rights. All casements; leasehold, and other property interests, all utility and
other services (including gas, electrical, telephone, water and sewage scrvices and l'ac:imcs) means of Lransporiation, facilities, other
nuzlenizads and other rights that are reasondbh necessary for the operation of the Morgaged Property in accordance witli applicable
requirements of law have been procured or are commercially av ‘ulable to the Mortgaged Property at conunercially reasonable rates
and, 1o the extent approprialc, arrangemenis have been made on commercially reasonable terms for such casements. interests, services,
means of transponation (acililies, materials, and rights, excepl in each case 1o the extent thal any failure to have such items could not
reasonably be expected to resull in a Material Adverse Elfect,

SECTION 3.4 Suhdivision Com pliance. The Land has been subdivided fmm alt other property in compliance with
applicabic laws. No subdivision or.other approval is necessary with respect Lo the Premises in order for Mortgagor 1o mortgage,
convey, or othenwise deal with the Premises as a separaie lot or parcel.

SECTION 3.10 Other Representations and Warranties: The representations and warraies set forth in Section 5 of the
Credit Agreenient 1o the exteni applicable to the Mortgaged Propcnv and 1ot in conflict herewith are incorporated herein by this
reference and are tree and correct as of the date hereofl.
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ARTICLE 4
COVENANTS OF MORTGAGOR

Mortgagor covenants for the bencfit of Morgagee and Lenders as follows:

SECTION 4.1 Pavment and Performance. Morigagor shall pay the Indebledness when due under the Loan
Documents and shall perform the Obligations in full when lhe} are reguired to be performed in accordance with the terms of the Loan
Documents.

SECTION 4.2 Warranty of File. Morigagor shall wamant, preserve and defend the tile 1o the Morigaged Property,
the interest of the Mortgagee and the Lenders in and 1o the Mortgaged Property and the validity, enforceability and prionity of the Lien
of this Mortgage. 1his assignment of Leases and Renlals and this grant of a security interest against the claims and demands of all
Persons whoimsoever, at ils sole cost and expense,

SECTION 4.3 Replaceiment of Fixtures and Personalty. Except for sales permified pursuant to subsection 7.7 of the
Credit Agreemem and by the definition of "Asset Sales” in the Credit-Agrecment, Morigagor shall not, withow the prior written
consent of Morigagee, permit any of the Fixtures or Personalty (other than food, liquor and other consumables which shall be replaced
in the ordinary course) owned or leased by Morigagor to be removed at any time from the Real Property or Improvements.

SECTION 4.4 Inspection. Morigagor shall permit Mortgagee and the Lenders, and their respective agents,
representatives and employees. 1o inspect the Morigaged Properly in accordance with the provisions of the Credit Agreement,

SECTION 4.5 Taxes. Mortgagor shall pay prior to delinquency, all Taxes imposed or levied by any Government
Authority which create a Lien upon the Morgaged Property or any part thereof in-accordance with the terms of the Credit Agreement,

SECTION 4.6 Utitities. Morigagor shall pay, prior 10-delinquency, all utiliy.charges incurred by Montgagor for the
benefit of the Morigaged Property, or which may become a charge or Lien against the Morigaged Property, for gas, clectricity, water,
sewer and all other utility services fumished 1o the Morigaged Propenty, andill other assessments or charges of a similar nalure,
whether public or private, affecting the Mongaged Property or any poruon thereofl, whether or nol such assessments or charges are
Licns thereon.

SECTION 4.7 Adverse Action. Morigagor shall appear in and contest any aclion or proceeding purporting (o aflect
the security hereof or the rights or powers of Mortgagee and the Lenders and 10 pay all costs and expenses, including the cost of a title
report and reasonable atomeys' fecs, including Mortgagec's and the Lenders' reasonabie atiorneys' fees, incurred in any such action.

SECTION 4.8 Other Covenants. All of the covenants in the Credil Agreenient to the extent applicable to the
Morigaged Property are incorporated herein by reference.
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SECTION 4.9 Condemnation Awards and Insurance Proceeds.

(a) Condemnation Awards. Mortgagor assigns all Condemnation Awards to which il is entitled for any
condemunation or other taking, or any purchase in lieu thercof, to Mortgagee and subject to the terms of the Credit Agreement,
authorizes Morigagee o collect and receive such Condemnation Awardsiand 10 give pioper receipts and acquittances therefor, in
accordancewith the terms of the Credil Agrecment,

(b) Insumance Proceeds. Monigagor.assigns to Mortgagee all of Morgagor's right, title and inlerest in and to
all proceeds of any insurance policies insuring against loss or damage (o the Morigaged Property, except lo the extent any.such
procceds are payable to-any lessor or sublessor under any Primary. Lease. Morlgagor (1) authorizes Morigagee. except Lo the extent
any such proceeds are payable lo any lessor or sublessor under any Primary Lease, {o collecl and receive such proceeds, and (i) except
10 the exient any such proceeds are pddeIe to any lessor or sublessor under any Primary Lease; authorizes and directs the issuer of
each of sich insurance policies to make payment forall such losses directly to Mortgagee, instead of 10 Morgagor and Mongagee
jointy, in all cases subject to the tenns of the Credit Agreemen,

() Nel Insurance/Condemnation Proceeds, All Net Insurance/Condemnation Proceeds shall be applied in
accordance with the terms of the Credit Agreement.
SECTION 4,10 Preseryation and Maintenonce of Mortgaged Property, Mortgagor shall maintain the Morigaged
Property in accordance with the terms of the Credit Agrecment.
ARTICLE 35
LEASEHOLD MORTGAGE PROVISIONS
SECTION 3.1 Representations; Warranties; Covenants. Morigagor hereby represents, warmanis and covenants that;
@) (1) Each Primary Lease i8 ummodified and in full force and effect ¢xcept as set forth on Exlubit € attached

herelto, (2) ali rent and other charges therein-have been paid 1o the extent they, are payuble tothe daie hereof, (3) Mongagor enjoys the
quict and peacelul possession of the property demised thereby, (4) 10 the, besl of its knowledge. Mortgagor is not in default under any
of the terms thereof and there are no circumstances which, with the passage of time or the giving of notice or both, would constitute an
event of default thereunder, and (3) 1o the best of Mortgagor's knowledge. the lessor thereunder is not in defaull under any of the terms
or provisions thereof on the part of the lessor to be observed or performed:;

{b) Montgagor shall prompily pay, when duc and pavable, the rent and other charges payable pursuant 1o cach
Primary Lease, and will timely perfonn and observe all of the other tenns, covenants and conditions required to be perfonmed and
observed by Morgagor as lessee under such Primary Lease;

(c} -Mortgagor shall notify Mortgagee-in writing of any matcrial default by Mortgagor in the performance or
observance of any material tenns, covenants or conditions on e pan of Morigagor Lo be pcrformed or observed under the Primary
Leases wilhin three (3) Business Days after Mortgagor receives written notice or has actual knowledge of such default, cxcept in cach

case where there failure to so notify Morlgdgce could not reasonably be expected (o resull in a Matenal-Adverse Effeci:
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(d) Mortgagor shall, irnmediately upon receipl thercol, deliver a copy of each matenal writlen notice given to-
Mongagor by the lessor pursuant to the Primary Leases and promptly notify Mortgagée in writing of any material default by the lessor
in the performance ot observance of any of Lhe terms, covenanis or ¢ondilions on the part of the lessor to be performed or observed |
thereunder promptly after Morigagor knows of such defaul, except ih each case where the failire 10 so notify Montgagee could not
reasonably be expected to result in a Material Adverse Effect;

(e) Unless required under the tenns of anty Primary Leasc, Morgagor shat] not, without the prior-writlen
consent of Morigagee (which may be granted or withheld in Mortgagee's reasonable discretion) terminate. materially modily or
surrender such Primary Lease il such action could rcasonably be expected to resull n a Material Adverse Effect, and any such
attemptéd termination, material modification or surrender without Morgagee's prior writlen consent shall be void;

(n Morgagor shall promptly exercise cach individual option, if any, to extend or renew the tenm of cach
Primary Lease, if anv failure (o so exercise the opiion could reasonably be expecied to résult in a Material Adverse Effect and Lereby .
expressly authorizes and appoinis Mortgagee as its agent and attorngy-in-fact to exercise any such option in the name and on, behalf of
Mortgagor. which power of attorney shall be irrcvocable and shall be deemed to be coupled with an interest;

(g} Mortgagor shall, within twenty (20) days after written request from Morigagcee. use its commercially
reasomble eTorts to obtain from the lessor and deliver to Mostgagee a certificate seuing [orth the name of the tenant thereunder and’
stating that each Primary Lease is in full force and effect, is unmodilicd or, if any Primary Lease has been modified, Lhe date of each
modification (together with copies ol each such modification), thal no notice of lerminmation thereon has been served on Mongagor,
stating that (o such lessor's knowledge, no defaull‘or evenl which wilh nolice or lapse ol time (or bath)-would become a defauli s
existing under.such Primary Lease, stating the date 1o which remt has been paid. and specilying the nature of any defaults, if anv, and
containing such other statements and representations as may be reasonably requested by Morgagee;,

(h) In the event that any Primary Lease is rejected or disaffirmed by the lessor thereunder (or by anv receiver,
trustee, custodian or other parly who succeeds 1o the rights of such lessor) pursuant to any Bankruptcy, insolvency, reorganization,
moratorium or similar law, Mortgagor covenants that it will not elect &' treat such Primary Lease as ierminated under Title 11, U.S.C.,
Section 365(h) ot any similar or successor law or right and hereby assigns to Mortgagee thie solc and exclusive right 1o make or refmin
from making anv such election, and Morigagor agrees that any such selection, il made by Mongagor, shall be void and of no force or
effect

{1} If the lessor under any Pnnary Lease (or iny receiver, trustee, custodian or other party who succeeds to
the rights of such lessor) rejects or disaffirms such Piimary Lease pursuant {o any bankruptcy, insobvency, reorganization, moratorinm
or similar law and Mortgagee clects to have Morigagor remain in possession under anv legal right Mortgagor may have 1o occupy the
premises leased pursuant 1o such Primary Lease, (1) Mortgagor shall remiin in such possession and shall perform all acts necessary
for Mongagor to retain its fegal rights and lo remain in such possession for the unexpired term of such Primary Lease (including all
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rencwals thercol), whether snch acts are required under the then existing terms and provisions of such Pritniary Lease or otherwise, and
(2) all of the terms.and provisions of this Mortgage and the Lien created hereby shall remain in {ull force and effect and shall be
extended mitomatically 1o such posscssion, occupancy and interest of Morigagor,

() Mortgagor shall, at Morigagor's soic cost and expense, appear in and defend anv action or proceeding
arising under or in any mainer connected with any Primary Lease or the obligations, duties or liabilitics of the lessor or Mortgagor
thereunder,

Mortgagee may, but shall not be obligated lo, take any action Morigagee deems necessary or desirable 1o cure any defaull by
Mortgagor under any Primary Lease. Mongagor agrees to indemaify, defend-and hold the Mortgagee harmless from and against any
and all lability; loss or damage which the Morigagee may incur under any Primary Lease by reason of the urorigage of Mortgagor's
interest in such Primary Leasc and {rom any and all claims-and demands wihitsoever which may be assented againsl Morigagee by
reason of aiiy alleged undertaking or obligation on Mortgagec's part'to perform or discharge any of the terms, covenants or agreements
containcd in such Priman Lease, excepl to the extent that anv-such claims and demands arisc out of the gross negligence or willfil
misconduct of the Morgagee.

SECTION 5.2 No_Merger. So long as anv of the Indebtedness or ie Obligations remain unpaid or unperfonned, the
fee tille to and (he leasehold estate in the premises subject 10 any Primary Lease shall not merge but shall always be kept separale and
distinct notwithstanding the union of such estates in the lessor or Mongagor or in a third party, by purchase or otherwise. If
Mong‘lgor acquires the fee title or anty other estate; title or interest in the propem demised by any Primary Lease, ot any part.thereol.,
the Lien of this Morigage shail attach to, cover and be a Lien uponsuch acquired estate, tille or-interest and the same shall thereupon
be and become a pan ol the Mortgaged Property witl the same force and effect as i specnﬁcallv encumbered hercin. Morgagor
agrees to execute all instruments and documents that Mortgagee may reasonably require-to mtify. confinn and further evidence the
Lien of this Mortgage on the acquired estate; litle or intcrest. Furthermore, Mortgagor hereby -appoints Morlgagee as its true and
Lawful attorney-in-fact to exccute and deliver, following and during the continuance of an Event of Default, all such instruments and
documents in the name and on behatl of Mortgagor. This power, being coupled with an interest, shall be imevocable as long as any
portion of the ndebiedness remains unpaid.

SECTION 33 Mortgagee as Leszee. IFany Primary Lease is terminated: prior 1o (he natural expiration of its (erm due
10 default by Mortgagor or any lenant thereunder, and if Mongagee orits designee acquires from the lessor a new lease of the
premises, Morigagor shall have no right, title or interest.in or to such new leasc or the !caschold eslate created thereby, or renewal
privileges therein contained.

SECTION 5.4 No_ Assignment. If (his Mortgage constituics a prolubllcd collateral assignment of any Primary Lease
under the terms of such Primary Lease, then the assignmeni of such Primary Lease in this Morigage will be deemed éonditioned upon
the receipt of any consem e\pressi_\ required ninder such Primary Lease and Morgagee and Lenders have no liability or obligation
thereunder by reason ol its acceptlance of (his Mortgage. Morigagee and Lenders will be liable for the abligations of the tenant arising
out of such Primary Lease for only Lhat peried of time [or which Mortgagee or Lenders are in possession of the Premises or have
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acquired. by foreclosure or otherwise, and are holding all of Morigagor's right, ltle and intcrest therein.

ARTICLEG -
DEFAULT AND FORECLOSURE

SECTION 6.1 Remedies. As used in this Mortgage, "Event of Default” means any Event of Default under the Credit
Agreement or any other Loan Document (as such terms are defined therein) and any default by Mortgagor in the performance of ifs
obligations under this Morigage beyond amv applicable cure period. 11 un Event of Defadili exists, Morigagee may, at Morigagee's
election, excrcise any or all of the following rights, remedics and recourses:

(a) Accelertion. Declare the Indebtedness 1o be immediately due and payable, withoui further notice,
presentment, protest, notice of intent 1o accelerate. notice of acceleration, demand or action of any nature whatsoever (each of which
hereby is expressly waived by Morngagor), wheretipon the same shall become immediately-due and payable.

() Entry on Montgaged Property. To the extent permitted by applicable law, enter the Mortgagéd Property
:and lake exclusive possession thereol and of all books, records and accounts relating thetelo or located thereon. I Mortgagor remains
in possession of ithe Morgaged Property -afier am Event of Default and withowt Mongagee's prior wnitten consent, Morigagee may
invoke any legal remedies to dispossess Moripagor.

(c) ration of Mongaged Propeny. To the extent permitied by applicable law, hold, lease, develop,
manage, operite or olhenwise use the Morigaged Propeny upon such terms and conditiohs as Morlgagee may deem feasonable under
the circumstances subject to the tenns and conditions of any Primary Lease (making such repairs, allerations, additions and
improvements and taking other actions, from time to tme, as Mortgagee deems necessary or desirable), and apply alt Rents and other
amounts collected by Mortgagee in connection theréwith in accordance with the provisions of Section 6.7.

(d) Foreclosure and Sale. Institute proceedings for the complete foreclosure of this Mortgage by judicial
action, in which case the Mongaged Property.may be sold for cash or credit in one or more parcels. With respect lo anv nolices
required or penmued under the UCC, Mongagor agrees that five (3) days' prior written notice shall be deemed commercially
reasongble. At any such sale by vinlue of any judicial proceedings or any other legal right, remedy or recourse, the title to and right of
possession of any such property shall pass (o the purchaser thereo!, and o the fullest exicnt penmitted by law, Mortgagor shall be
completely and irrevocably divested of all of its right, lille, interest, claim, equity, equity of redemption, and demand whatsoev: er,
either at law or in equily, in and'to the property soid and such salé shall bé'a perpetual bar both At kaw and in equity against Mortgagor,
and against all other Persons claiming or to claim the property sold or any part thercof, by, throughi or under Mortgagor. Mortgagee or
any of the Lenders may be a purchaser at such salc and if Mongagec is the lughcsl bidder, Mortgagee may credit the pertion of the
purchase price-that would be distributed o Mortgagee against the Indebledness inlics of paying cash In ihe event this Morgage is
foreclosed by judicial aclion, appraisement of the Mortgaged Property-is waived,

o (e) Receiver. Make application to a court of competent jurisdiction for, and obtain from such coun as a matler
of strict night and without notice to Morigagor or regard o thie
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adequacy of the Mongaged Property for the repay ment of the Indebledness, the appoiritment of a receiver of the Mortgaged Property,
and Merigagor irrevocably consents to such appointment. Any such receiver shall have all the usual powers and duties of receivers in
similar cases, including the full power (o rent, maintain and otherwise operate the Mortgaged Property-subject to (he terms-and
conditions of any Primary Lease and upon such terms as may be approved by the court, and shall apply such Rents in accordance with
the provisions of SECTION 6.7,

) Other. Exercise all other.rights, remedies and recourses granted under the Loan Documents or othenwise
available al law or in equity.

SECTION 6.2 Separate Sales. The Mortgaged Property may be sold in one or more parcels and in such manner and
order as Mortgagee in its sole discretion may elect: the right of sale arising out of any Event of Default shall not be exhausted by any
one or inore sales,

SECTION 6.3 emedies Cumplative, Congyrrent and Nunesclusive. Mongagee and the Lenders have all nghts,
remedies and recourses granted in the Loan Documents and available al law or equity (including the UCC). which rights (a) shall be
cumulalive and concurrent, (b) may be pursued separately, successively or concurrently. againsl Morigagor or others obligated under
(e Loan Documents, or against the Morgaged Property; or against any one or more of them, at ihe solc discretion of Mortgagee or
the Lenders, as the case may be, (c) may be exercised as often as occasion therefor shall anise, and the exercise or failure’io exercise
any of them shall not be construed as a waiver or releasc thereof or of any other right, remedy or recourse. and (d) are intended (o be,
and shall be. nonexclusive. No action by Montgagee or the Lenders-in the enforcement of any rights, remedies or recourses under Lhe
Loan Documents or otherwise al law or equity shall be decmed to cure any Event of Default.

SECTION 6.4 Reease of and Resort to Collatersl. Moflgagee may releasc, regardless of consideration and without the
necessity for any notice (o or consent by the holder of any sibordinatc Lien on the Mortgdgcd Property. any pan of the Mortgaged
Property withoul, as to the remainder, in any wav impairing, affecting, subordinating of releasing the Lien or security interest created
in or evidenced by the Loan Documents or their Stats as a First Priority Lien and securily interest in and to the Morigaged Property.
For payment of the Indebledness, Mortgagee may resort to any other sceurity-in such order and manner as Morgagee may elect.

SECTION 6.3 Waiver of Redemption, Notice and Marshalling of Assets. To the fullesi extent permitted by law,
Mongagor hereby irrevocably and unconditionally waives and releases (2) all benefit that might acerue to Morigagor by virtue of any
present or future statule of limitations or law or judicial decision excmpling the Mongaged Propenty from attachment, levy or sale on
execution or providing for any stay of execution, exemption {rom civil: .process, redemption or extension ol Lime for paymenl,

{b) except as expressly provided for herein, in the Credit Agreement or in‘any other Loan Documcnt, all notices of any Event of
Defauli or of any clection by Mongagee or the Lenders 1o exercise or the actual exercise of any right, remedy or recourse provided for
under the Loan Documents, and (¢) any sight to a marshakling of assels or i sale in inverse order of alienation.

SECTION 6.6 Discontinnance of Proceedings. Mortgagee or {he Lenders have the unqualified right 1o invoke any
right, remedy or recourse permiticd under the Loan Documents and-the unqualified right thereafier o discontinue or abandon it for
any reason, and, in such an event. Mortgagor, Mongagee-and the Lenders shall be resiored to their foriner
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positions with respect to the Indebtedness, the Obligations, the Loan Documents, the Morigaged Property and othenwise. and the
rights, remedies, recourses and powers of Morigagee and the Lenders shall continue as if the right, remedy or recourse had never been
invoked. bul no such discontinuance or abandonment shall waive any Event of Default which may then exist or the right of Morigagee
or the Lenders thereafter to exercise any right, remedy or recourse under the Loan Documents for such Event of Default.

SECTION 6.7 Application of Proceeds. The proceeds of any sale of, and the Rents and other amounts generated by
the holding, leasing. management, operation or other use of the Mortgaged Propertv: shall be appiied by Mongagee (or the receiver. il
one is appointed) in the following order unless othenwisc required by applicable law:

(a) to the pavment of the costs and expenses of taking possession of the Mongaged Property and of holding,
using, leasing, repairing, immproving and selling the same, including (1) trustee's and receiver's:[ees and CXPERSES, including the
repaviment of the amounts evidenced by any receiver's certifi cales, (2) court costs, (3) attorneys’ and accountants’ fees and expenses,
and (4) costs of advertisement;

() to the pavment of the Indebtedness and performance of the Obligations in such manner and order of
preference as Morgagee in its sole discretion may determine; and
(c) the batance, il any, (o the pavment of the Persons legally entitled thereto.
SECTION 6.8 Occupancy After Foreclosure. Any sale of the Morigaged Property or any part thereof in accordance

-with Section 6.1(d) will divest all rigl, title and interesl of Morigagor in and to the property.sold, subject (o Mortgagor's statutory
redemption rights. Subject 10 applicable law, any purchaser at a foreclosure sale will receive immmediale possession of the property
purchased. If Mortgagor retains possession of such property or any part thereol subsequent to-such sale, Mortgagor will be considered
a tenant at sufferance of the purchaser, and will, if Morigagor remains in possession after demand to remove, be subject to eviction
and removal, forcible or otherwise, with or without process of law,

SECTION 6.9 Additional Advances and Disbursements; Costs of Eiforcement.
(®) Il any Event of Default exists or a default by Mortgagor inder any Primary Lease exists, Morigagee and

each of the Lenders has the right, but not the obligation, to cure such Evenl of Delault or default’by Morgagor under such Primary
Lease in the name and on behall of Morgagor. All sumns-advanced and expenses incurred at-any time by Morigagee or anv Lender
under this SECTION 6.9, or otherwise under this Mortgage or any of the other Loan Docunents or applicable faw, shall bear interest
from the date that such sum is advanced or expense incurred, o and including the date of reimburseiment, computed at the rate or rates
at which intercst is then computed on the Indebtedness, and all such sums, together with interest. thercon, shall be sccured by this
Morngage.

(b) Mortgagor shall pay all expenses (including reasonable attorneys’ fees and expenses) of or incidental (o the
perfection and enforcement of this Mortgage and the other Loan Docunients, or the enforcement, compromise or setitement of Uie
Indebiedness or.any claim under this Mortgage and the other Loan Documents, and for the curing thercof, or for defending or
asserting the rights and claims of Mortgagee in respect thereof, by litigation or otherwise.
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SECTION 6.10 Ny Mortgagee in Possession. Neither the enforcentent of any of the remedies under this ARTICLE 6,
the assignment of the Rents and Leases under:ARTICLE 7, the security inlerests under ARTICLE &, nor any other remedies alforded
10 Mongagee under the Loan Documents, at law or in equity shall cause Morigagee or any Lender 1o be deemed or construed'to be a
morigagee in possession of 1he Mongaged Property. io obligate Mortgagee or anv Lender 1o lease the Mortgaged Property or attempt
10 do 50, or {o take any action, incur any expense, or perform or discharge any obligation, duty or liability whatsoever under anv of the
Leases or otherwise.

SECTION 6,11 Actions by Mortgagee to Preserve the Mortgaged Property. I Mortgagor fails 1o make any payment or do
any act as and in the manner provided in this Morgage or in any of the other Loan Documents bevond any applicable cure period,
Monigagee, in its sole and absofute discretion, without obligalion so to do and withoul notice to'or ‘demand upon Mortgagor and
without releasing Mortgagor from any obligation, may niake such payntent or do such act in such manner and 1o such extent as
Mortgagee may decm necessary Lo protect the securily hercof. In connection therewith (without limiting Morgagee's general powers),
Mortgagee shall have and is hereby given the right, but not ‘ihe obligation, (a) to enter upon and take possession of the Mortgaged
Property; (b) o make additions, alterations, repairs-and Improvemcnts to the Montgaged Propeny which it may consider, necessary or
proper to keep the Mortgaged Propem in good condition and repair; (¢) 1o appear and participale in any-action or proceeding which
affects or may affect the securily hereofl or the rights or powers of Morigagee: (d) lo pay,-purchase, .contest ot compromise any
encumbrance, claim, charge, Lien or debt which, in Mortgagee's judgment, may affcet or appear.to affect the security. of this
Mortgage: and (¢) in exercising such powers, to employ counsel or other necessary or desirable experts or consultanis, Morigagor
shall, immediately upon demand therefor by Montgagee, pay: “all costs and expenses incurred by Mortgagee in connection with the
exercise by Mortgagee of the foregoing rights, including cost of evidence of title, court costs, appraisals, surveys, and reasonable
attorneys' fees, together with interest thereon from the dale incurred at the interest rate then in effect under the Note. All such costs
and expenses together with interest thereon shail be secured by this Morigage.

SECTION 6.12 Due On Sale, In-order to induce Administrative Agent and Lenders to niake the Loans and other
extensions of credit under the Credit Agreement, Morgagor agrees (hai. in the event of any "transfer” of the Mortgaged Property or
interest in Vloﬂgagor [DELETE BRACKETED REFERENCES TO "BORROWER" IF MORTGAGOR 1S BORROWER {(INTHIS
SECTION 6.12 ONLY)][or Borrower] thal (i) is not expressly pennitted pursuantloyand made in-accordance willy, the Credit Agreeinent
or (ii) is not made with the prior wrillen consent of Administmative Agent, Administrative. Agent and Lenders have the absolute right al
their gption, without prior demand or notice, (o declare all sums secured by this Mortgage immediately due and payable. Consent to
one such iransaction will not be decined to be a waiver of the right 1o require consent to future or successive transactions. Excepl as
othenwise provided in the Credit Agreement, Administrative Agent-and Lenders may grani or deny such consent in their sole
discretién and. if consent is given, anv such transfer will be subject to this-Morigage, and any such tansferee shall assume all
obligations hercunder and agree to be bound by all provisions contained herein. Such assumiption will not, however. release
Morigagor[; Borrower] or anvy makcr or guarantor of the Obhgauons from Any liability thereunder without the prior written consent of
Administrative Agent and Lenders, As used hercin, "transfer” includes (i) the direct or indirect sale, agreement o sell, transfler,
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conveyance, pledge. collateral assignment or hy pothecation of the Morigaged Propenty, or any portion thereof or interest therein,
whether voluntary. involuntary, by operation of law or otherwise, provldcd however, any. removal of Fixtures and Pergonalty
permitted under Section 4.3 of this Mongage shall not be deemed a "transfer” (ii) the execution of any, installiment land sale contract or
simitar instrument affecting all or a portion of the Mortgaged Property; (iif) the lease of all or substantially all of the Morigaged
Propenty: or (iv) the direct or indirect transfer, assignment, hypothccation or conveyance of legal or beneficial ownership of [Borrower
or| Morgagor,

ARTICLE 7
ASSIGNMENT OF RENTS AND LEASES

SECTION 7.1 Assignment. I[n furtherance of and in addition to the assignment made by Mortgagor in Section 2.1 of
this Mongage, Morigagor hereby absolutely and unconditicnally assigns. sells, transfersand conveys to Mongagee atl of its right, title
and interest in and to all Leases, whether now existing or hereafter entercd into, and alt of its right, title and interest in and (o all
Rents. This assignment is an absolute assignment and not an assignment for additional security only. So long as no Event of Default
shall have occurred and be continuing, Mortgagor shall have a revocable license from Morigagee to exercise all nghts extended 1o the
landlord under the Leases, including the right to receive and céllect all Rents and to hold the Rents in trust for use in the payment and
performance of the Obligations and {o atherwise use the same. The forcgoing license is granted subject to the conditional limilation
that no Event of Default shall have occurred and be continuing. Upon the occurrence and during the continuance of an Evént of
Default, whether or not legal proceedings have comimenced, and without regard 1o waste, adeguacy of securily for the Obligations or
sol\'cnq. of Mortgagor, the license herein granted shall automatically expire and terminate (1o the extent permitted under applicable
law), withoul notice by Morigagee (any such notice being hercby expressly waivéd by Morigagor).

SECTION 7.2 Perfection Lipon Recordation. Mortgagor acknowledges thay Morngagee has Laken all actions necessary
to oblain, and that upon recordation of this Morigage Morigagec shall have, to'the extent peritted under applicable law, a valid and
fully perfected, First Priority, present assignment of the Rents arising out of the' Léiscsand all security for such Leases. Morigagor
acknowledges and agrees that upon recordation of this Mortgape Mortgagee's interest in the Rents shall'be deemed to be fully
perfected, "choate" and enforced as (o Morigagor and all third parties, incliding any subsequently appointed irustee in any case under
Title 11 of the United Swates Code (the "Bankruptey Code™), without the necessity ol conungncing a foreclosure action willy respect o
this Mongage, making formal demand for the Rents, obtaining the appointment of a receiver or taking anv other allimmative agtion.

SECTION 7.3 Bankruptey Provisions. Without limitation of* the absolute nawre of the assigmnent of the Rents
hereunder, Mongagor and Morigagee agrec that {a) this Mortgage shall constitute'a "securily agreement” for purposes of
Section 552(b) of the Bankruptcy Code, (b) the security inlerest created by this Mongage extends to property of Mortgagor acquired
before the commencement of a case in bankruptey and to ail amounts patd as Reats-and (c) such security interest shall extend 10 all
Rents acquired by the cstate after the commencement of any case in bankrupicy.

XIII-18




ARTICLE 8
SECURITY AGREEMENT

SECTION 8.1 Security Interest. This Morigage constitutes a "securily-agreement” on personal property within the
meaning of the UCC and other applicable law and with respect 1o the Morntgaged Propenty. To this end, Mongagor granis to
Mortgagee a first and prior security interest (other than with respect in-any vendor Liens as disclesed in a UCC search delivered by
Mortgagar o Mortgagee) in the Mortgaged Property which is personal propesty to secure the:payment of the Indebtedness.and
perforiiance of (he Obligations, and agrees that Mongagee shall have all the rights and remedics of a secured party under the. UCC
with respect (o such property. Any notice of sale, disposition or other inlended action by Morigagée with respect to the Mongaged
Property which is personal property sent o Mortgagor at least [ive (5) davs priot to any action-under the UCC shall constitute
reasonable notice to Morlgagor.

- SECTIONRg.2 Financing Statemenss. Motigagar shall deliver 1o Morngagee, in forn and substance reasonably
satisfactory to Mortgagee, such financing statements and such [urther assurances as Mortgagee may, from time to time, reasonably
consider nccessary to create, perfect and preserve Morigagee's sccunily inlcrest hereunder and Mortgagee may cause such statements
and assurances to be recorded and filed. at such times and places as may be required or permiited by law lo so create, perfect and
preserve such security interest. Mongagor's chicfl execulive office is in the State of [ ] at the address set forth in the first
pamagraph of this Mortgage.

SECTION 8.3 Fixture Filing. This Mortgage shall also constitute a “fixture filing” for the purposes of the UCC
against all of the Mongaged Propenty which is or is to become fixtures. For purposes of the UCC and the fixture filing, the Morntgagor
is the "Debtor", Morigagee is the "Secured Party" and the collateral is all of the Mortgaged Property whuch 1s or is to become fixtures.
Information concerning the security interest herein granted may be obtained at the addresses of Debtor (Mortgagor) and Secured Party

(Mortgagee) as set forth in the fiest paragraph of this Murtgape. The record owner of the Land described in Exhibit A is [ ] and
the recard owner of the Land described in Exhibit B is | ]. Mortgagot's organizational 1D is { 1.
ARTICLE 9

INTENTIONALLY DELETED
[TO INSERT TRUSTEE PROVISIONS IN'DEED OF TRUST STATES])

ARTICLE 10
MISCELLANEOUS
SECTION 10.1 Natices. ARy notice required or permiticd (o be given under this Morigage shall be given in
accordance with the Subsidiary Guaranty.
SECTION 102 Covenants Running with the Land. All Obligalions contained in Lhis Mongage are intended by

Morngagor and Mortgagee to be. and shall be construed as, covenants nmning with the Mortgaged Property. As used herein,
"Morigagor” shall refer 1o the
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party named in (he first paragraph of this Mortgage and to any subsequent owner of all-or any portion of the Morigaged Propeny. All
subsequent owners and lendérs who may have or acquire an inlerest in the Morigaged: Propcm' shall'be deeined lo have notice of, and
be bound by. the tenns of the Credit Agrecment and the other Loan Documients: however, no such party is entitled 10 any rights
thereunder without the prior written consent of Mortgagee,

SECTION 10,3 Attorney-in-Faet. Morigagor hercby irrevocably appoints Morgagee and its successors and assigns,
as its atlomney-in-fact, which agency is coupled with an imerest and with fuli power of substitution, {a) 10 execute andfor recortd amy
notices of completion, cessation of labor or any other notices that: Morgagee deems appropriate to protect: Mongagee's interest, if
Morigagor shall fail 1o do so within ten (10) Business Days after writlen request by Morigagee, (b) upon the issuance of a deed
pursuani to the forcclosure of this Mongage or the delivery: of a deed in lieu of: foreclosure, o execule all instruments of assignment,
conveyance or further assurance with respect 1o the Leases, Rents, Intangible Property, Property Agreements, Refunds,

Proceeds, Insurance.and Condemnation Awards in favor of the gmm(.c of any such deed and as may be necessary or desimble for such
purpose, (c) 1o prepare, execute and file or record financing statements, continuation siatements, apphcahons for registration and like
papers necessary 10 create, perfect or preserve Morigagee's security interests and rights in or t0 any of the Mortgaged Property, and
(d) while any Event of Default exists, to perform any obligation of Mong'tgor herevinder, however: (1) Mortgagee shall not under any
circumstances be obligated to perform any obhgzluon of Mongagor; (2) any sums advanced by Mortgagee in such per[‘ormmce shall
be added 10 and included in thie Indebtedness-and shall bear interest a( the rate'or tates at which interest is then computed on the
Indebiedness; (3) Mortgagee as such allorney-in-facl shall only be accountabie for such funds-as are aciually received by Mortgagee;
and () Morigagee shall not be liable to Morigagor or any other person of entily for'any Tailure to lake any action which il is
empowered to lake under ilis SECTION 10.3.

SECTION 10.4 Succgssors and Assigns. This Morlgage shall be binding vpon and inure 10 the benefit of Mornigagee,
the Lenders, and Martgagor and their respective successors and assigus. Mortgagor shall not, without the prior writlen consent of
Mortgagee, aSSlgl'l any rights, dutics or obligations hereunder.

SECTION 105 No Waiver. Any failure by Morgapee or the Lenders 10 insist upon sirict perfonnance of any of the
terms, provisions or conditions of the L.oan Documents shall not be'deemed to be a waiver of same, and Mortgagee or the Lenders
have the right al any time to insist upon strict performance of all of such terms, provisions and conditions.

SECTION 10.6 Credit Agreement. If any conflict exists between this Morgage and the Credit Agreement, the Credit
Agreement shall govern. If any conflicl exists between this Mongage and the Security Agreement, the Security Agrecment shall
govern,

SECTION 10.7 Rslease or Reconvevance, Upon payiient in full of the lndebtedness and perfonmance in full of the
Qbligations. Morigagee, al Morigagor's expense; shall rlease the Liens-and security intercests created by this Mongage or reconvey
the Morgaged Property ta Mongagor.

SECTION 10.8 Waiver of $tav, Moratorium and Similar Rights. Morntgagor agrees, to the full exient that it may
Iawfully do so. that it will rot at any time insist vipon or )
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plead or in any way take advantage of any stay, umrshatling of assets, cxtension, redemption or moratorium law now or hercafier in
force and elfect so as to prevent or hinder the enforcement of the provisions of this Morigage or the Indebtedness or Obligations
securcd hercby, or any agreement between Morigagor and Mongagee or any rights or renredies of Mortgagee or the Lenders,

SECTION 109 Apolicable Law. The provisions of-this Mortgage regarding the creation, perfection and enforcement
of the Licns and security interests herein granted with respect to the Premises shall be govemed by and construed under the laws of the
state i which-the Morntgaged Propeny is located. The provisions ol this Morigage regarding the perfection of the Liens with respect
(o the Personalty and any other personal property shall be governed by the UCC. All ather previsions of this Mongage shall be
governed by the laws of the State of New York (inéluding, without limitation, Section 5-1401 of the General Obligaitons Law of the
State of New York), without regard 1o conflicts of Faws principles.

SECTION 10.10 Headings. The Article, Scction and. Subsection titles hereof are inserted for convenience of reference
only and shall in no way alter, modifv or define, or be used in construing, the 1ex1 of such Anicles, Seclions or Subsections,

SECTION 10,11 Mortgapee as Administrative Agent; Successor Administrative Apents.

{a) Adndnistrative Agent, and each successor o Administrative Agent, has been appointed (0 acl as
Mortgagee hereunder by the Lenders and, by their acceptance of the benefits hereof, Hedge Providers. Mortigagece shall be obligated,
and shall have the right hereunder, 10 make demnands, to give notices; to exercise or refrain from exercising anty rights, and to take or
refrain from aking any action (including, withowt limitation, the release or substitotion of the:Mongaged Property), solely in
accordance with the terms of the Credit Agreement, any related agency-agreement among Administrative Agent and the Lenders
(collectively, as amended, supplemented or otherwise modified or replaced [rom time 10:lime, the "Agency Documents”) and this
Mortgage; provided that Morigagee shall exercise, or refrain from exercising, any ‘remedies provided for in Article 6 in accordance
with the instructions of (i) Requisite Lenders or (ii) afier pavment in full of all Obligations under the Credit Agreement and the other
Loan Docinnents, the canceliation or expiration or cash collateralization or collateralization by "back-to-back” leniers of credit of all
Leticrs of Credit and the icrmination of the Comuuitments, the holders of a majorily of (he aggregate notional amount (or, with respect
to any Lender Hedge Agrecment that-has been terminated in accordance with-its tenns, the amount then due and pavable (exclusive of
expenses and similar payments but including any early tennination payments then due)) under such [ender Hedge Agreements
(Requisite Lenders or. if applicable, such holders being referred to-hierein as "Requisite Obligees™). In-[tinherance of the foregoing
provisions of this Section 10.11(a), cach Hedge Provider, by its acceptance of the benefiis hereof, agrees that it shall have no nght
individually 1o realize upon any of ihe Cellateral hercunder, it beibg understood and agreed by-such Hedge Provider that all rights and
remedies hereunder may be exercised solely by Mongagee Tor the benelil of Lenders and Hedge Providers in accordance with the
terms of this Séctign 10.11(a). Mortgagor and all other persons are entitled to rely on releascs, waivers, conscals, approvals,
notifications and other acis of Administrative Agent, without inquiry inte-the existence of required consents or approvals of Requisite
Obligees therefor.
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(b) Mortgagee shall at all times be the sume Person thal is Admninistrative Agent under the Agency
Documents, Wrilten notice of resignation by Administrative Agent pursuant (o the Agency Documenis shall also constilute nolice of
resignalion as Morigagee under this Mortgage; removal of Adnunistrative Agent pursuant to the Agency Documents shall also
constituic removal as Morigagee under this Montgage; and appointment of @'successor Adminstrative Agent pursuant-to the Agency
Documents shall also constitute appointment of a suceessor Morigagee under this Morigage. Upon the accepiance of any appointment
as Admtinisirative Agent by a successor Administrative Agent under the Agency Documents, that successor Administralive Agent
shall thereupon succeed to and become vested with al) the rights, powers, pavileges and duties of the reliring or removed
Administrative Agent as the Mongagee under this Mortgage, and the retiring or removed Adminisirative Agent shall promptly
(i) assign and transfer 10 such successor Administrative Agent all of its right, tille and interest in and lo this Morgage and the
Mortgaged Property, and (ii) execute and deliver to such successor Administrative Agent such assignments and amendments and take
such ollter actions, as may be necessary or appropriate in connection with the assignment to such successor Administrative Agent of
the Liens and secunity interests created herewnder, whereupon such retiring or removed Administrative Agent shall be discharged from
Hs duties and obligations under this Mongage. Afier any reliring or reinoved Administrative Agent's resignation or removal hereunder
as Mortgagee, the provisions of this Mortgage and the Agency Documents shallinure to-its.benefit as to any actions taken or omitted
10 be 1aken by it under this Morigage while it was Mongagee hereunder.

©) Mortgagee shall not be deemed to have any duty whatsoever with respect o any Hedge Provider until it
shall have received writien nolice in fonn and subsiance satisfactory lo Morigagee [rom Mortgagor or any such Hedge Provider as to
the exisicnce and lerms of the applicable Lender Hedge Agreement.

SECTION 10.12 Application of Gaming Laws. This Morigage is subjeci to the Gaming Laws and laws involving the
sale, distribution and possession of alcoholic beverages (ihe "Liquor, Laws™). Without limiting the foregoing, each of Administrative
Agent, Morngagee, Lead Arranger and Lenders acknowledges by its acceptance hereof that (1) it is subject 10 being called forward by
the Gaming Authority or Govermment Authorities enforging the Liguor Laws (the "Liguer Autherities"), in their discretion, for
licensing or a finding of suitability or to file or provide other information, and (ii)all rights, remedies and powers under this Mortgage
and the other Loan Documents, including with respect to'the entry into and ownership and operation of Gaming Facilities, and the
possession or conlrol of gaming equipment, alcoholic beverages or a gaming or liquor licensce, may be exercised only 1o the extent
that e exercise thereof does not violate any applicable provisions of the Gaming Laws and Liquor Laws and only (o the extent that
requiréd approvals (including prior approvals) are oblained {rom ihé requisite Government Authorilies.

SECTION 10,13 Revolving Line of Credit Revolving Provisions. Morigagor acknowledges and agrees that (a) the
Revolving Notes evidence a revolving line ol credit and indebtédness evidenced by the Revolving Noles may be repaid and
readvanced from time to time, (b) this Morngage shali secure all additional or [uture advances and readvances of pnncipal under the
Revolving Notes, (€) the line of credit evidenced by the Revolving Notes:and sccured by this Morigage shall be used primanly for
busincss or commercial purposes. (d) this Mongage shall remain in [ull force and effect, without loss of priority, until the earlier of
(i) the
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payment in full of the indebtcdness and obligations sccured hereby and the receipl by the Mortgagee of Mortgagor's wrilten request Lo
terminate the line of credil evidenced by the Revolving Notes and sccured by ‘this Mortgage or (ii) the lcrmination or maturity of the
line of credit evidenced by the Revolving Notes and secured hereby (whether by acceleration or otherwise), and the payment in full
the indebtedness and obligations secured hereby, and (e) this Mortgage shall not be extinguished as a result of the indebiedness and.
obligations evidenced by the Revolving Notes having a zero balance. from time to time (and, .to the full extent permitted by applicable
law, Mongagor hereby waives the operation of any applicable law, statutory or othérwi ise, having a contrary effect).

- SECTION 10.14 Severabilitv. 1l any provision of this Morigage is or becomes invalid, illegal or unenforceable,-such
provision shall be deemed mnended to confonn (o applmblc laws'so as (o be valid and enforceable or, if it cannot be so amended
without salesially altering the intention of the parties, it shall be stricken and:the rewainder of (his Morigage shall remain in full force
and effect

ARTICLE 11
LOCAL LAW PROVISIQONS

[INSERT AS APPLICABLE]
[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOQF, Morgagor has on the dote set forth in the acknowledgement hereto, effective as of the date first
above wrillen, caused Lhis instrument o be duly EXECUTED AND DELIVERED by authority duly given.

[Name of Mortgagor]
Byv:

Name:
Its:
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ACKNOWLEDGMENT

STATE OF )
) 58,
COUNTY OF )
On , 20 | belore me. the undersigned, a Nolary Public in and lor said State, personally appeared

10 me personally known, who, being by mc duly sworr, did say that he/she is the
of said corporation, it [no scal has been procured by the said/the seal affixed thereto is the seal of
said] corporattor: (hat said instrument was signed land sealed] on behalf of said comporation by authonity of its Board of Directors; and
Lhat the said as such oflicer, acknowledged the execution of said instrument to be the voluntary act
and deed of said corporation, by it and by limvher voluniarily executed.

WITNESS my hand and official seal.

Notary Public in and for said
County and Staic [SEAL]

My Commission expires
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Legal Description of premises located at |

EXHIBIT A,
DESCRIPTION OF FEE ESTATE
|
[See Attached Pagef
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EXHIBRIT B
DESCRIPTION OF LEASE HOLD ESTATE
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